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The Registrant has duly caused this form to be signed on its behalf by the undersigned, thereunto
duly authorized, in the City of Atlantic City, New Jersey on the 30Wday of M 2002.

RESORTS INTERNATIONAL HOTEL AND CASINO, INC.

oseph A. D’ Amafo
ice President

RESORTS INTERNATIONAL HOTEL, INC.

By:

oseph A. D’ Amat
Title¥Chief Financial Officer and
Senior Vice President of Finance

NEW PIER OPERATING COMPANY, INC.

itle: Senior Vice President of Finance,
Chief Financial Officer and Secretary



item 21. Exhibits and Financial Statement Schedules.

Exhibit
No

3.1
3.2

33
4.1
4.2

4.3

4.4

4.5

4.6

5.1
52
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(a) Exhibits

Description of Exhibits

Certificate of Incorporation of Resorts International Hotel and Casino, Inc.*

Certificate of Amendment of Certificate of Incorporation of Resorts International Hotel and Casino,
Inc.*

By-Laws of Resorts International Hotel and Casino, Inc.*
Form of Resorts International Hotel and Casino, Inc. Stock Certificate.*

Indenture, dated March 22, 2002, among Resorts International Hotel and Casino, Inc., as Issuer, the
guarantors named therein, and Bankers Trust Company, as Trustee, including the forms of the
11 2% First Mortgage Notes due 2009.***

Intentionally omitted.
Form of 11 ¥2% First Mortgage Notes due 2009, ***

Registration Rights Agreement, dated March 22, 2002, among Resorts International Hotel and Casino,
Inc., the guarantors named therein, and Merrill Lynch & Co. and Merrill Lynch, Pierce, Fenner &
Smith Incorporated, as representatives of the initial purchasers named therein. ***

Exchange Agent Agreement between Resorts International Hotel and Casino, Inc., the guarantors
named therein, and Bankers Trust Company, as Exchange Agent.

Opinion of Willkie Farr & Gallagher.
Opinion of Wilentz Goldman & Spitzer, P.A.
Opinion of Willkie Farr & Gallagher with respect to certain tax matters.

Purchase Agreement, dated October 30, 2000, by and among Colony RIH Acquisitions, Inc., Sun
International North America, Inc. and GGR], Inc.*

First Amendment to the Purchase Agreement, dated February 28, 2001, among Colony RIH
Acquisitions, Inc., Sun International North America, Inc. and GGRI, Inc.*

Second Amendment to the Purchase Agreement, dated April 5, 2001, among Colony RIH
Acquisitions, Inc., Sun International North America, Inc. and GGR], Inc.*

Third Amendment to the Purchase Agreement, dated April 24, 2001, among Colony RIH
Acquisitions, Inc., Sun International North America, Inc. and GGRI, Inc.*

Option Agreement, dated April 25, 2001, by and between Colony RIH Acquisitions, Inc. and Sun
International North America, Inc.*

Lease Agreement, dated April 25, 2001, by and between Sun International North America, Inc. and
Colony RIH Acquisitions, Inc.*

Form of Indemnification Agreement.*
Form of Securities Purchase Agreement. ***

Vice Chairman Agreement, dated April 25, 2001, by and among Nicholas L. Ribis and Colony RIH
Acquisitions, Inc.*

2001 Omnibus Stock Incentive Plan, dated April 25, 2001, by and between Colony RIH Holdings,
Inc. and Nicholas L. Ribis.**

Employment Agreement, dated October 1, 2001, by and between Resorts International Hotel, Inc. and
Audrey S. Oswell. ** '



Exhibit
No Description of Exhibits

10.12 Employment Agreement, dated October 1, 2001, by and between Resorts International Hotel, Inc.
and Joseph A. D’ Amato. **

10.13 Employment Agreement, dated October 1, 2001, by and between Resorts International Hotel, Inc.
and Nicholas Amato.**

10.14 Employment agreement, dated October 1, 2001, by and between Resorts International Hotel, Inc. and
Rosalind Krause. **

10.15 2001 Omnibus Stock Incentive Plan.**

10.16 2001 Omnibus Stock Incentive Plan, dated October 1, 2001, by and between Colony RIH Holdings,
Inc. and Audrey S. Oswell. **

10.17 2001 Omnibus Stock Incentive Plan, dated October 1, 2001, by and between Colony RIH Holdings,
Inc. and Joseph A. D’ Amato.**

10.18 2001 Omnibus Stock Incentive Plan, dated October 1, 2001, by and between Colony RIH Holdings,
Inc. and Nicholas Amato.**

10.19p Guaranteed Maximum Price Agreement, dated March 12, 2002, between Resorts International Hotel,
Inc. and Perini Building Company.

10.20 Disbursement Agreement, dated March 22, 2002, among Resorts International Hotel and Casino, Inc.
and Bankers Trust Company, as disbursement agent and trustee,***

12.1 Statement Regarding Computation of Ratio of Earnings to Fixed Ratio.

16.1 Acknowledgement of Arthur Andersen, LLP.*

21.1 Subsidiaries of the registrant.*

231 Consent of Emst & Young LLP.

23.2 Consent of Arthur Andersen LLP.

24.1 Power of Attorney with respect to Resorts International Hotel and Casino, Inc. (included in the
signature pages hereto). ***

242 Power of Attorney with respect to Resorts International Hotel, Inc. (included in the signature pages
hereto). ***

243 Power of Attorney with respect to New Pier Operating Company, Inc. (included in the signature
pages hereto).***

25.1 Statement of Eligibility of Trustee, ***

25.2 Amendment No. | to Statement of Eligibility of Trustee, ***

99.1 Form of Letter of Transmittal,***

99.2 Form of Notice of Guaranteed Delivery, ***

99.3 Form of Letter to Clients.***

99.4 Form of Letter to Nominees.***

* Incorporated by reference to the Registrant’s Form 10 filed July 13, 2001 (File No. 0-32987), as amended
by Amendment No. 1, filed August 24, 2001.
** Incorporated by reference to the Registrant’s Form 10-Q filed December 14, 2001 (File No. 000-32987), as
amended by Amendment No. 1, filed February 20, 2002. ‘
+** Incorporated by reference 1o the Registrant’s Form $-4 filed April 29, 2002 (File No. 333-87206).
P Filed as paper filing pursuant to Hardship Exemption under Rule 202 of Regulation S-T under the Securities
Act. :
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 In a‘ccordanc‘e with Rule 202 of the Regu}ation S-T, this Exhibit 10.19, Guaranteed
M?xxmum EPrlce Agreement, to Form S-4, File Number 333-87206, filed April 29, 2002, is
being filed in paper pursuant to a continuing hardship exemption.

WEST AVAILABLE COPY

AJA Document Km/_CM'c and AGC Document 565
Standard Form of Agreement Between

Owner and Constfruction Manager

where the Construction Managet is also
THE CONSTRUCTOR

1991 Edition- Electronic Format

: TORNEY 15 ENCOURAGED WITH RESPECT TQ IT5
HIS DOCUMENT HAS IMPORTANT LEGAL GONSEQUENCES: CONSULTATION WITH AN AT
ED’TZFLET&DN OR MODIACATION. AUTHENTICATION OF THIS ELECTRONICALLY DRAFTED AlA DOCUMENT MAY BE MADE BY USING AlA
"DOCUMENT DO ) ‘ ’ s
The 1887 Edition of AlA Document A201, General Conditions of the Contract for Construction. Is referred to herein. This Agreement require
madificarion if other general conditions are utilized, X | Comractor whare the 8acks
L o

Portions of this document are derives fram AIA Document A1, Standard Form of Agreement Between the Owner and Conr A e
of Payment ls the Cost of the work Plus 3 fee, copyright 1920, 1925, 1951, 1958, 1961, 1963, 1967, 1974, 1978, © 1987 by The American insritute of

i i i ' ‘ | Contractors of American. Marerial In
Architects; other portions are derived from AGC Document 503. Copyright 1380 by The A:so:mgred Genara ] ¢ :
this document difering from that found in AlA Decument A1 and AGC Document 800 s copyrighted 1981 by The American Institure of Architects
and The Assoclated General Contractors of America. Repreduerian of the material herein or substantial quoetation of irs pravislons without writrer

permission of AIA and AGC viclates the capyright laws of the nited States and will subject the vialater to legal prosecution.

GUARANTEER MAXDMUM PRICE AGREEMENT

made 25 of the (277 day of March in the year 0f 2002
(In worda, indicatc day, month and year)

BETWEEN the Owner:

{Name ond address)

Res rernatio

1133 Boardwglk

Anantc Ciry, New Jercev 08401
and 1he Consiruction Manager:
(Name and sddress)

3 Mt W Avi
Eramin Magsachuse

The Project is:

The Architect is: .
{Name and address)

Tbe Owner and Consiruction Mansger agree as sel forlh below,

Table of Contents

© 1331 - THE AMERICAN INSTTVUTE OF ARCHITECTS, 735 NEW YORK AVENUEL, N-W. WASHINGYON, D.C. 20006-5432, AIA DOCUMERY
AJA1ZVCMC AND AGC DOCUMENT 565 - DWHNER-CONSTRUGTION MANAGER AGREEMENT - 1851 EDITION « AA® - AGC - © 1991 - THE
ASSOCIATED GENERAL CONTRACTORS OF AMERICA, 1957 £ STREET, N.w. WASHINGTON, D.C, 20006-5209. WARNING: Unlicensed
pherocopying vialares U.S, capyright laws and is subject %o lega) prosecution, This document was electronically produced with permission of the
A{A and can be repraducad In sceordance with your licensa withour visiation untll the date of explration as noted below. User Decument: resorts-

212'emov2.aia — 3/12/2002. AlA License Number 1126401, which expires on 12/31/2002,
Elecrronic Former A12VCMc-1991

03/12/02 TUE 22:24 [TX/RX ND 5484)

MAR-132-28E2 11:34 S73 252 8417 a5y & g2
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ARTICLE 6 COST OF THE WORK FOR

CONSTRUCTION PHASE

ARTICLE S GE'NE?:’AL ??’aoxz‘: ONS 6. Cosis To Be Reimbursed

" ‘Rdauonsc;p; ians 62 Costs Not To Be Reimbursed

k2 Geperal Condi 63 Discounts, Rebates and Refunds
ARTICLE 2 CONSTRUCTICGN MANAGER'S 64 Accounting Records

RESPONSIBILITIES
21 Preconstruction Phase pesal20d C
G teed Maximum Prige Pro and Contract

“ Ti‘::im - . ARTICLE 7 CONSTRUCTION PHASE

23 Construction Phase FA Prf:gre.s; Payments

2.4 Professional Services 7.2  Final Payment

25 Uneale Materials
ARTICLE B INSURANCE AND BONDS
81 Insurance Required of the Construction

ARTICLE 3 OWNER’S RESPONSIBILITIES Manager .
11 Information and Services 8.2 Insurance Required of the Owner
32 Ownet's Designated Representative 8.3 Pexformance Bond and Payment Bond
33 Aschitecl '
34 Llepal Reguirements ARTICLE 8 MISCELLANEOUS PROVISIONS
5.1 Dispule Resolution for the Preconsiruction
Phase
ARTICLE 4 COMPENSATION AND PAYMENTS FOR PRE- 5.2 Dispute Resolution for the Construction Phase
CONSTRUCTION PHASE SERVICES
41 Compensation 5.3 Other Provisions

42 Paymenits _
ARTICLE 10 TERMINATION OR SUSPENSICN

ARTICLE S COMPENSATION FOR CONSTRUCTION PHASE 101 Termination Prier to Establishing Guarantieed
SERVICES Maximum Price
s1 Corapensation 102 Terminalion Subsequent 1o Establishing
Guaranteed Maximum Price
5.2 Guaranieed Matimum Price 10,3 Suspension

53 Changes in the Work
ARTICLE N DTHER CONDITIONS AND SERVICES

Attachments: AMENDMENT NO. 1to Agreement
Between Owner and Construction

Manager

Standard Form of Agreement Between Owner and Construction
Manager Where the Construction Manager is also the Constructor

ARTICLE Manager's reasonable skill and judgmem as _a_skilled

GENERAL PROVISIONS » professionz] construction manager, and o cooperate with the

Architeet in furthering the interests of (he Owner. The

1.1 RELATIONSHIP OF PARTIES Construction  Manager  shall  furnish  construction
administration and menggement services and use the

Tle Construction Manager accepls the relationship of rust and Consiryction Manager's best efforis to perform the Project in
confidence esiablished with the Owner by this Agreement, and an expeditious and economical manner copsisient with the
covenanis with the Owner p furnish the Construction Comtract Documents gnd the interests of the Owner. However,

2 . o TS X W W ~5TC T
ATATZUEMC AND AGC DOCUMENT 585 - ODWNER-CONSTRUCTION MANAGER AGREEMENT - 1851 EDITION - AIA® - AGC - © 1951 - “HE
ASSOCIATE_’,D G_ENERAL CONTRACTORS OF AMERICA, 1957 E STREET, N.W., WASHINGTON, D.L., 20006-5208. WARNING: Unlicensed

pharotopying violates V.S, copyright laws and is subjact to legal prosecution. This decument was electronicelly produced with permission of the
AlA and can be reproduced in accordance with your ficense without violation until the date of expiration as neted beiow. User Dotument: resorts.
al2lcmev2.ale = 3N2/2002, AlA License Number 112640, which expires on 12/31/2002. ‘
Electronie Format A2 WCMc-1981

83712702 TUE 22:24 (TX/RX NO 5494}

MAR-13-2082 11:34 73 282 8417 asy. g3
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i The Owner shall endeavor to
promotle harmony and cooperstion among the Owney,
"Architect, Copstruclion Manager and other persops or enlitiss
emnployed by the Owner for the Project. _All communicasions

et A ‘tc th hard g

1.2 GENERAL CONDITIONS

Fot the Construction Phase, the General Condilions of the
Contract shall be Lhe 1987 1997 Edition of A1A Document A201,
Genera]l Conditlons of the Contract for Consiruction_as .

amended by the parmies, and atiached hereto (hercinafiar, the
"AlA_Document A201"), which is ipcorporated herein by
rclerence. Far the Preconstruction Phase, or in the event that
be Preconsirucion and Construclion Phbases precesd
concurrently, AIA Documeni Azor shall apply to the
Preconsirucion Phase only as specifically provided in this

Agreement. The Qwner and Construction Manager agree fhat
this Apree \ i Q0 82

in_this Agreement to ATA _Documenr A20iehel] mean ALA
Dogwment A201, 2s 0 modified. The term "Contractor” as
used in AlA Document Az0t shall mean (he Construction
Manager.

ARTICLE 2
CONSTRUCTION MANAGER'S
RESPONSIBILITIES

The Construction Mansger shall pesform ihe services described
in this Article, The services 1o be provided under Paragraphs 21
and 2.2 constitute the Preconstruction Phase services, If the
Owner and Construction Manager sgree, after consultation
with the Architect, the Construction Phase may commence
before the Preconstruction Phase is completed, in which case
both phases shall proceed concurrendly.

29 PRECONSTRUCTION PHASE
2.1.1  PRELIMINARY EVALUATION

The Construction Manager shall provide a -preliminary

evaluation of the Owner's program und Project budgel

Tequirements, each in terms of the other. The Cometroetion

Mana iged 2 praliming 08 et

and the Architeet and if roguested by Dumer, shell work with
r_and Archi ) : tract
) i £ she Waork withi i

- 2l

GRAHAM CURTIN & SHERIDAN @ood

TO *aS?77P*S202RR22%"7 P.B4

Lostestipares,
2.12 CONSULTATION

The Construcior Manager with Lhe Architect shall jointly

schedule and altend regular meetings wilh the Owner and

Architect. The Construction Manager shall consult with the

Owner and Architeci regarding preparation of the Drawings
20d_ Specifications, site use and improvemenls, and the

seleclion of matenals, building systems and equipment. The

Construclion Manager shall provide recemmendstions an

consiruction feasibilitys sctions designed o minimize adverse

effects of labor or material shortages; lime requicements for

procurement, installation and consiruction complenion; and
factors related Lo construction cost including estimates ol

allernative designs or malerials, prefiminary budgets and

possible ecanomies.

2,13  PRELIMINARY PROJECT SCHEDULE

When Projeci requiretnents descibed in Subparageaph 3..1
have been suflicdemly identified, the Consiruction Manager
shall prepare, and periodically update_(bi-weekly, or more
e be ] ) a preliminary
Project schedule for the Architect's review and the Owmer's
approval The ConsirvcHor -Moneger -shell -obishh the
The Construction Manager shall coordinate and integrale the
preliminary Project schedule with the services and activilies of
the Owner, Architect and Construciion Manager. As design
proceeds, the preliminary Project schedula shall be upiated (o
indicate proposed aclivily sequences and durations, milestane
dates for receipl and approval of pertinent informaiion,
submittal of 1 Guaranteed Muximum Price proposal,
Smpamion and processing of shop drawings and sampies.
elivery of malenals or equiprent requiring long-lead Lime
procurement, Owner's occupancy regquirements showing
portions of the Project having occupancy prionty, and
praposed date of Substantial Completion, [ preliminary
Droject schedule updsies indicate that previously approved
schedules may not be met, the Canstruciion Manager shall
make approprisie recommendations 1o the Owner and
Architect,

214 PHASED CONSTRUCTION

The Construction Manager shall make recommendations 1o the
Owner and Archilect regarding the pbzsed ismuance of
Drawings and Specifications to facilitate phased construciion

of the Work, ae well as fasi-rack constmuction, if such phased
construction_or fast-track construction i appropriate for the

Project, laking into consideration such faclars as economies,
Ume of performancs, availability of labor snd materials, and

provisions for temporary facilivies, _Such recommendafions
hall give d iderar 3 !

and de o
fi ! ! rgnting  a

| :..: PR ] IJ ES] s

" [ W, r Uidae e .
AIAIZVCMC AND AGC DOCUMENT 565 - OWNER-CONSTRUCTION MANAGER AGREEMENT - 193) EDITION - AIA® - AGC -+ © 189! - THE
ASSOCIATED G.ENERAL CONTRACTORS OF AMERICA, 1857 E STREET, N.W., WASHINGTON, D.C., 20006-5208. WARNING: Unlicensed
photocopyling violates U.S. capyright laws and is subject 1o legal prosecution. This decument was electronically produced with permission of the
AlA 3nd can be reproduced in actardance with your license without violation untll the date of expiration as noted below. User Document: reserts.

312%emev2.ais -« 31272002, AlA License Numbar 1126401, which expires on 12/312003.
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budget
2.1.6 SUBCONTRACTORS AND SUPPLIERS

The Consiruction Manager shall seek 1o develop subconiractor
intarest in the DProject and shall furnishk 1o the Owner and
Architect far their information a list of possible subcentraciors,
including suppliers who are 1o furnish materials or equipment
fabricated Lo @ special design, from whom proposals will be
requested [or each principal portion of the Work. Tbe Archilect.
or.the Qumer will prompuly reply In wriling to the Construction
Mapagey if the Architect or Ownsr know of any objeclion 1o

215  PRELIMINARY COST ESTIMATES such subcontractor or supplier. The recelpt of such list shall pol
require the Owner or Architect 1o invesiigate the qualifications
2.15.1 When the Owner has sufBiciently identified the Project of ptoposed subcantractors or suppliets, nor shall it wuive the
requirements and the Architect has ir 2d ather basic design right of the Owner or Archilect later 10 object to or reject any
criteria, the Construction Manager shall prepare, for the review proposed subcontractor or supplier. Except %

of the Architeci and approval of the Owner, 8 preliminary cost o0
estimale uiilizing area, volume or similar conceptual esiimating
techniques.

2.15.2 ‘When Schematic Design Documenis have been
prepared by the Architect, reviewed by the Constyction
Mapaper for snv obv(ous errors, ipconsistencies, omisgione
{and anv nggesgaty fecommendations made fherefor). znd
approved Dy the Owmer, the Construction Manager shall
prepare for Lhe review of the Architeet and approval of tha
Owner, a incre delailed estimale with supporting data. Duting
ihe preparation of the Design Development Documents, the
Construction Manager shall updaie and refine this estimale al
appropriate intervals agreed to by the Owmer, Architect and
Construction Manager.

2.1.53 When Design Development Documents bave been
prepared by the Archileci. reviewed by the Comstueton

AR ¢ jssi

A QOVIQLL ¥
(and snv necessarv recormmendations made therefor), and
approved by the Owmer, the Construction Manager shell
prepare a detailed estimate with supporting data for review by

(e Architect snd approval by the Owner. L gibsequent o the

a 1 ised Degi D .
During the preparation of the Construction Documents, the
Construclion Manager shall update and refne this estimale at
appropriate intervals agreed 1o by the Owmer, Architect and
Construction Manager.

2.1.5.4 If any estimate submlited to Lhe Owner exceeds
previousty approved estimales or \he Owner's budget, the
Construction ~ Maneger  shall make  appropriate
recommendalions Lo the Owner and Architect,_2rnd recammmend

- d v [

© 1881 - Tt AMERIGAN RSO L oF ARCHITECTS, 1735 NEW YORK AVENUE, N.W., WASHINGTON, D.C 200065252, AIA DOCUMENT
AIATZVCME AND AGC DOCUMENT 565 - QWNER-CONSTRUCTION MANAGER AGREEMENT - 1891 §DITION - AIA® - AGC - © 1381 . TME
ASSOQATED GENERAL CONTRACTORS OF AMERICA, 1957 £ STREET, N.W.. WASHINQTON, D.C, 20006-5208. WARNING: Unlicensed
pholocopying violates U.S, copyright laws and ls subjecr to legal prosecution. This document was electronically produced with pormission of the
AlA and can be reproduced in accordance with your ficsnse without violation until the date of expiration as noted befow. User Document: resorts
312lemev2.aia - V122002, AlA License Number 112640), which expires on 12/312002.
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onzact, shall be sub) lor siritien RUfzaRen 22 .~ GUARANTEED MAXIMUM PRICE
Qe PROPOSAL AND CONTRACT TIME

2,17 LONG-LEAD TIME ITEMS

2.2.1 = BWWERE D ~".:.:'~.>' N Sreh
' \ruction Managet shall recommend 1o the Owner and ke The Construction Manager shall propose a
ﬁ:hﬁ::f 2 scchzgulc fm—g procurement of long-lead time items Guaranieed Maximum Price, which shall be the sum of the
which will constitute par{ of the Work as required to mest the estimeted Cost of the Work and the Construction Manager's

Project schedule. If such long-lead time itemns aze procured by Fec. for incomoration info this Contraci gs stawd jo the
the Owner, they shall be procured an terms and cond&uon‘s pre . A
acceplable to the Construction Manager. Upald the Owner's
acceplance of the Consiruction Managers Guaranteed
Maximum Price propasal, all contracts for such items shall be
assigned by the Owner to the Construction Manager, who shall
accept responsibllity. inbili 1di
it &) 3

consisgent with the terms and congitions of the Contract) for
such iems s L[ procured by the Copstruetion Manager. The
Construction Manager shall expedite the delivery of long-lead
time items.

2.1.8  EXTENT OF RESPONSIBILITY
The Consiruction Manager agress to gxercise reasonable skill
end judemnent in 4 - —

prepeanen o wChe S And CHILNALLs

but_does not warranl or guarantee estimates and schedules
excepl as may be included as part of the Guaranieed Maximum
Price. The recommendations and advice of the Construction
Manager concerning design allernatives shall be subject (o the
review and approval of the Owner and the Owner's gther
professional consullants, It is not the Congstrucuion Manager's
responsibility to ascertain that the Drawings and Specificatians
are in accordance with applicable laws. statutes, ordinances,
building codes, rules and regulations. However, if the
Constructiot  Manager Iecognizes Lhat portions of ibe
Drawings and Specifications are a1 variance therewith, the
Construction Manager shall prampuly notify the Architect and
Owner in writing.

219 EQUAL EMPLOYMENT OPPORTUNITY
AND AFFIRMATIVE ACTION

The Constrnuction Manager shall comply with applicable laws,
regulations and special requirements of the Contract
Documents regarding equal employment apportunity and
affirmalive action programs.

2.1.10 OTEER SERVICES

1§18 A 0 ime ey Shl=ies -
installation and construgtion, and factors relating 1o gost,

Lminaey

9 1pe] < TRE AMcRICAN TNSTITUTE OF ARLAITERTS, 1735 NEW YORK AVENUE, N.W., WASHINGION, D.C. 20006-5252. AA  DOCUMERT
AIATIRICMI AND AGC DOCUMENT 565 - OWNER-CONSTAUCTION MANAGER AGREEMENT - 198) EDITION - AIAD - ADC - © 199) - THE
ASSOCIATED GENERAL CONTRACTORS OF AMERICA, 1957 E STREET, NW. WASHINGTON, D.C., 20005:5203. WARNING: Unlicensed
photacopying violates US. copyright laws and is subjecr to legal prosecution. This Secument was slectronically produced with permission af the
AlA and can be reproduced in accordance with your license withewt vislation until the dare of expiration as noted below, User Document: resorts.
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ted H T a

{b) _If the cosr of amy divisian jp greater than the amount
own the extent tha e
nngen ufTici the 4 13 de
resicdo or_such i hall increa 8n 2 t
a ) i e
- - ’ ; B i 4
anteed Maximum Pri lnot justed.

2.2.2  As the Drawings and Specificalions may not be
finished at the time the Guaranteed Maximum Price proposal is
prepared, Lhe Construction Manager shall provide in the
Guaranleed Maximum DPrice for further development of the
Drawings and Specificalions by the Archilecl tha! is consistent
wiln the Conlraci Documents and reasonably inferable
therefrom. Such futther development does nol include sueh
Lrisngs -as -ehonpes 4R _adiusgnenis 1o the scope, systems, kinds
and quality of materials, finishes or equxpmcnl_glui;.d_i;;_ﬂ:;_
Work, all of which, if required

othervise reauested by Owmer shall be incorporated by
Breliminary Change Order without markup by the Constmugtion

nager fhat thei justrment do M

Gggmntctd Mg:_q’mm Price Budpet to be excesdad.
223 The est—am&eé-@es&-ei-un%k Qummmd_

1% e A= 2 -0, 82 4
shau mdude Lhe Conerucuon Managzr 5 eenudnponcy.
antingens H hall five 2
o tion be estirmate unts_fi

' 2 sum atabhsh»:d b)' ﬁle

Cons(rudmn Mmager far the Conslruction Manager's
exclusive use Lo cover costs arising under Subparagraph

2.2.2_a¢ qualified by Subperapraph 2.2,3.1. ehd -ther-costs-
winah-ase -properly teimbuisable v -Sost-of +he Work-but -pot-
the-basiv-for-e-Chenge-Ordes-
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adequately anticinated when regotintng or estmating hop
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uneov correcti d/or
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extent npt neeess [ i i ordination
within . Th 1 W n :
sny additigpal Cost of the Work arjsing in connection with tha
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sbove, the ¢ £ e ibility of the
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22,32 i nv:hing arpgraph 2,231,
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g 4 5 99 3 ‘ b 4 ; ) A e Sels, -
QQMMW 224 DBASIS OF GUARANTEED MAXIMUM FRICE
a ) The Construction Manager shall include with the GuaranLeed

Maximum Price proposal a written statement of ils basis, which
shall include:

.1 Alist of the Drawings and Specificatisns, including all
addenda thereto and the Conditions of Lhe Contracl,
which were used in preparation of the Guaranteed
Maximum Price proposal.

2  Alist of allowances ﬁd a statement of Lheir basis.

.3 A list of the clarificetions and assumpiions made by
the Construclion Manager in the pteparation of the
Guaranieed Maximum Price proposal (o supplement
the informadon contained in the Drawings and
Specifications.

4 The proposed Guaranteed Maximum Price, including
2 statement of Lhe estimated cost organized by trade
categories, allowances, contingency, and other items
and the fee that comprise the Gueranteed Maximum
Price.

.5 The Dale af Substantial Completion upon which Lie
proposed Guaraniced Maximurn Price is based, and a
schedule of the Construction Documents insuanse
dates upon which the dale of Substapua! Completion

A AT .. . xs .
MmzuLﬁmmLQmmnmmm_mm_ 225 The Construstion Manager shall mieey with the Owner
substinitions, or (i) rasult in an overal] reducrion of the Cost and Architeel to review the Guaranieed Maximum Price
of the Work, proposal and the writlen statement of its basis. In the event thal

the Owmer or Architect discovers any inconsistencies or
2237 Allrequests for'Chanee Ordere shall be acted uson inaccuracies in the information presented, they shall promptly
=xpedil 5 notify the Construction Manager, who shall make appropriate

adjustments (o the Guaranieed Maximum Price proposal, its

basis or both, Thereafter the Construction Manager shall uce
all reasonable e that the Wark i p nd

2.2.3.8__The Guarantesd Masirmmm Price shall include those sshedule and she Guarantesd Maxjmman Price.
taxes applicable to the Project thar ave jerally empcred at the
Sme the Guarantesd Maxiomm Price {6 establiched, Any 225, <

© 1957 - THE AMERICAN INSTITUTE OF ARCHITECIS, 1735 REW YORR AVINUE, NW., WASRINGTON, D.C. J0006-5254. ATA. DOQUMENT
AlA121/CMC AND AGC DOCUMENT SE5 » OWNER-CONSTRUCTION MANAGER AGREEMENT . 1931 EDITION « ALIA® + AGC - © 199} - THE
ASSOCIATED G.ENERAL CONTRACTORS OF AMERICA, 1957 £ STREET, N.W. WASHINGTON, D.C., 20006-5205. WARNING: Unlicensed
photocopylng viclares US. copyright laws and is subject 1o legal prosecution. This document was electronically produced with permission of the

AlA and can be reproduced in accerdance wirh yeur {icense withou? violation until the date of expiration as noted below. User Decument: resarts.
al2lemev2.ais = AN2002. AlA License Number 1312640), which expiras sn 12/312002. '
Electranic format A121/CMc-193)

x

03712702 TUE 22:24 [TX/RX NO 5484]

MAR-13-2082 11:38 273 292 8417 e5x

-

P.B9



3723702 11:25 FAX 973 282 8417

GRAHAM CURTIN & SHERIDAN @o1o

MAR 12 2882 22:45 FR PROSKALER ROSE LLP 28

2.2.6  Unless the Owner accepls the Guarenteed Miximum
Price proposal in writing on or before the date specified in the
proposal for such acceptance and so nolifies the Consiruclion
Manige, the Guaranieed Maximum Price propasal shall not be
effective withoul written acceplance by the Construction
Manager,

2.2.7 Priot to the Owner'’s acceptance of the Construction
Manager's Guaranieed Maximum Pfice proposal and issuance
of 3 Notice 1o Proceed, the Construction Manager shall not
incur any cost 1o be reimbursed as part of the Cost of the Work,
except as the Owner may specifically authorize in writing.

2.2.8  Llpon acceplance by the Owner of the Guaranteed
Maximum Price proposal, the Guaranieed Maxiroum Price and
its basis eball be set forth in Amendment No.. The Guaranteed
Maximum Price shall be subject to additions and deductians by
a change in the Work as provided in the Contract Documents
and the dale of Substantial Completion shall be subject to
adjustment as provided in the Contract Documents.

2.29 The Owner shall authorize and cause the Architeal 10
revise \he Drawings and Specifications to the exient necessary
e reflect the agreed-upon assumptions end clarifications
contained in Amendment No. L Such revised Drawings and
Specifications shall be fumnished to the Construction Mapager
in accardance with schedules agreed to by the Owner, Architect
and Constructon Mapager. The Construclion Manager shall
pramplly notify the Architect and Owner if such revised
Drawings and Specifications are incansistent with the agreed-
‘upon assumplions and clarifications.

2.2.10 The Guaranteed Mamnb' umn Price shall include in the
Cost of the Work only those taxes which are enacted at the
Ume the Guaranteed Maximum Price is established.

2.3 CONSTRUCTION PHASE

2.3.1  GENERAL

2.3.).) The Construction Phase shall commence on upgp the.

Qumer's lssuange o(g Nosice 1o Proceed, providing that this

TD =4577PxEBS802E27 P, 18

i

Gopsprchon-Managercown-forcesror
{e) issue o “purchese -ordes for -matenials of -
equipment-requirod-fortheWork.

232 ADMINISTRATION

2.3.2,1 These porticns of the Wark hat the Consiruction
Manager does pot customarily perform with Lhe Construction
Manager's own pesonnel shall be performed uader
subcontracls or by other appropriate sgreements with Lhe
Construction Manager. The Congtruction Mangger shall agsure.

SeRprate_sunoentrac(s) eiCh the Own
Waneser shall -obiain -bids from -Subtontiocters and feom -
5 'P.P!!'Eﬁ_e{_magea'*ﬁ w" -&W : 4o & Speciar -

.___. OF-LHd -_ [ R3O+ -;. AltetG )

shall not be required to contract with anyone to whom the
Canstruclion Manager has reasonable objection.

2322 10 the Guaranieed Maximum Price has been
eslablished and a specifc bidder among those whose bids are
delivered by the Construction Manager to the Owner and
Architet (1) is tecommended to the Owner by the
Construction Manager; (2) 15 qualified 10 perform thst portion
of the Work; (3) bas submitied » bid which conforms 1o the
requiremnents of the Cantract Documents without reservations
or exceptions, bui the Owner requires thal ancther bid be
accepled, then the Construction Manpager mey require that &
change in tbe Wozk be issued 10 adjust the Contracl Time and
the Gueranteed Maximum Price by Lhe difference belween (he
bid of the person or entity recorumended 1o the Owner by the
Construction Manager and the azmount of the subcontract or
other agreement actually signed with the person or entily
designated by the Owner,

2323 Subconirazts and sgreements with suppliers
furnishing materiels or equipment fabricated 16 a special design
shall conform 1o tbe payment provisions of Subparsgraphs 7.1.8
and 7.1.9 and shal] pol be awarded on the basis of cost plus a fer
withou( the prioe consent of the Owner.

2324 The Construclion Manager shall scheduls ond
canduct meetings al which Lhe Owner, Archilect, Construclion
Manager and appropriate Subcontractors can discuss the staius
of the Wozk The Conetruction Manager shall prepare and
promptly distribule meeting minutes. -
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2.3.2.5 Promptly aRer the Owner's acceptance of the Sy oIS re_thal S zediog
Guaranieed Maximum Price proposal, the Construciion .

Manager shall prepare 2 schedule in accordance with Paragreph mrogtess Teparts 1o Owner not less frequently that once per.
340 of AJA Document A2n, including the Owner's accupancy month, Subject to the gpproval of OQunmer, Consmuction
requirements. Mapager shall review and swprove updates in the Projeat
23.2.6 The Construction Manager shall provide menthly - ; - ? . "
wrillen reports 1o the Owner and Architect on the progress of : .v : ;

the enlite Work. The Construction Manager shall yoaintain a MWMM -
daily log cantsining 2 record of wesiher, Subconiraciors
working on the site, number of workers, Work accomplished.-
problems encouniered and otber similar relevant data as the
Owner may reascnsbly require. The log shall be available 1o the
Owner and Archilect.

2.3.2.7 The Construction Manager shall develop a system

of cost conuol for the Work, including regular monitering of
acwal costs for activities in progress and estimates [or 2.2.3.11 1n the_event of a delsy in the Work (othey than
uncompieted lasks and proposed changes. The Construction an Excusadle Delay), Qwner may gitect that the Work hz
Manager shall identify variances between actual and estimated ] 1 bv nab] including, jmer alic
costs and report the variances to the Owner and Architect at b] ditions) crow \qitions! shifty or
repular intervals. : , he CO . ;

s ; requi _ h ey :

e e scti

) aRAager sha heck the 10b for adherence i ng _agaitiona shift or equic
sound safetv pro i and Cogstruction Manager expressly waives, and_ ne

Projeqt schedule, and wheg such schedules are in safisfactory
form.submit_the mesiex project schedule to Qumer for  23:223  Subject 1o the approval of the Ouner. the
approval [at opproved, the 'Project Schedule™. The =~ Conemuclion Mansger shall revise snd refine tbe Projest

© TE5) - Trt AMERTCAN INSTITUTL OF ARZRIECTS, 1735 NEW YORK AVENUE, N.W., WASHIRGTGNR, D.C. Z0006-5051. ATA  DOCUBENT
AIAIZVCMC AND AGC DOGUMENT 565 - OWNER.CONSTRUCTION MANAGER AGREEMENT - 1991 EDITION » AIA® - AGC - © 1991 - THE
ASSOCIATED qENERAL CONTRACTORS OF AMERICA, 1957 £ STREET, M.W. WASHINGTON. D.C, 20006-5208. WARNING: Unlizensed

photocopying violaras U.S. copyrigh? laws 2nd is subjec? to lagal prosecution. This document was electranically praduced with permission of the
AlA 3nd can pe reproduced in accordance with your ficense witheur viclation untll the dare of expiration as noted below. User Dacument: resorts-
aiZlcmev2.aia — 212/2002. AIA License Number 1126401, which explres on 12/312002,

Electronic Farmal A12/CMe-1991

03712702 TUE 22:24 [TX/RX NO 5484)

MAaR-13-2022 11:33 S73 252 B417 SSx P.11

-~



193413/02 11:26 FAT 973 292 8417 GRAHAM CURTIN & SEERIDAN

@oi12
MAR 12 2882 22:45 FR PROSKAUER ROSE LLP 28 TO *4STPHEQRBB22%T .12

:)’UP -

23,2.21 win i ifigat {
gzgmlgﬁgn gli mjg: o ﬁnﬁl Dayroent !my_sub_mm-

v,

AIAIZVCMS AND AGC DOCUMENT 565 - OWNER-CONSTRUCTION MANAGIR AGREEMENT - 1991 EDITION - AIA® - AGC « © 193] - THE
ASSOCIATED GENERAL CONTRACTORS OF AMERICA, 1957 E STRLET, N.W, WASHINGTON, ©.C, 20006-5209. WARNING: Unlicensed

photocopying vielates U.5. copyright laws and is subject to legal prosecution. This dosument was elacrronically produced with permission of the
AlA and can be reproduced in sccordance with your license without violztion untll the dare of expiration 32 neted below, User Dotument. resarts.
al2lemav2.aia — 3122002, AlA License Number 1126401, which expires on 12/312002.

Elecironic Parmat AI21/CMe-198)

03712/02 TUE 22:24 [TX/RX ND 5494)
MAR-13-2882 11:4p

-

‘3_?3 252 8417 23% P.12



e~ ~
' 03713702 11:27 FAX 973 282 8417
MAR 12 2882 22:51 FR PROSKAUER ROSE LLFP 28

_GRABAM CURTIN & SHERIDAN @o13

2.4 PROFESSIONAL SERVICES

The Construction Manager shall not be required 1c provide
professional services which constitute the practice of
architecture or engineering, unless such services are specifically
required by {he Contract Documents for & portion of the Work
or unless the Consiruclion Manager has specifically agreed in
wrlting to provide such services. In such event, Lhe
Construciion Manager shall cause such services 1o be
performied by appropnalely censed professionals,

2.5 UNSAFE MATERIALS

In additien o the provisions of Paragraph 1o. in AJA
Decumen! A2ou if reasonable precautions will be inadequate 10
prevent foresseable bodily injury or death 1o persons resulting
froin a material or substance encountered but noi ereated on
the sile by the Construclion Manager, the Construction
Manager shall, upon tecognizing the condition, immediately
siop Work in the affecled 2rea and repon the condition to the
Owner and Archilect in wrd The Owrer, Construction
Manager and Architect shall then proceed in the same manner
described in Subparagraph rex2_10.3 of AIA Document A20L
Thie Owner shall be responsible [or obtaining the services of a
licensed labaratary to verify the presence or absence of the
material or substance reparied by the Construclon Manager
and, in he event such malerial or substanee is found 1o be
presenl, to verify thal it has been rendered harmless,

Nop aninstenagin 1118 AQ 10
such bs s, the
ghall no jred to r Work  Unless otherwise

required by the Contract Documents, the Owner shall fiurnish
in writing 1o the Consiructien Manager and Architeci the
names and qualifications of persons o entities who are 1o
perform tesls verifying the presence or shsence of such material
or subsiance or who are 16 perform the tack of 1emova] or safe
containmen! of such malerizl or substance. The Construction
Manager and Archilec, will prompuy reply 1o the Owner in
wriling staling whether or not elther has reasonable objection
o ke persons or entities proposed by the Owner. If either the
Construction Manager or Archilect has an objection to a
person of enlity propased by the Owmer, the Owner shall
propose another o whom the Construction Manager and
Architect heve no reasonable objaction

TD *x4S7T7x52S0Be82x"? P. 13

ARTICLE 3
OWNER'S RESPONSIBILITIES

3 INFORMATION AND SERVICES

311 The Owner shall provide full information in a Limely
Inanner regarding the requirements of the Project, including o
program which sets forth the Owner's objeclives, constraints
and eriteris, z'.ncludﬁ.lﬁs ace requirements and relationships,
fexibility and expen bi?ity requirements, special equipmem
and systems, and site requirements.

3.2 The Ownper, upon writlen request from the
Construction Manager, shall furnish evidence of Project
- Rnancing prior to the start of the Canstruction Phase and from
{ime 10 time thereafler as the Construction Manager may
request, Fumnishing of such evidence shall be & condition
precedent ip cammencement or continuation of the Work, 1.

aftgr_commengemem of the Work, the Comsiructiop Manager

3,,3 The Owner shall establish and update an overall
budget for the Project, based on consultation with the
Construclon Manager and Architect, which shall include
contingencies far changes in the Wark and other costs which
are the respansibility of the Owner.

3,14 STRUCTURAL AND ENVIRONMENTAL
TESTS, SURVEYS AND RERORTS

In tbe Preconsiruction Phase, the Owner shall fumish the
following with reasonable prompiness and it \he Owner's
expense, and the Construction Manager shall be entitled to rely
upon the accuracy of any such informalion, reparts, surveys,
drawings and tests described in Clauses 3.1.4.1 through 3.1.4-4.
excepl 10 the exient that the Construction Manager knows of
eny insccuracy; hgwever the Copetruction Mapaper will
promptly fevigw informagon, suovevs and vepors fumished by,
i1l inform if the r to

inageurate o incommicte:

3.7.4.1 Repons, surveys, drawings and tests concerning the
conditions of the site which are required by law,

3142 Surveys deseribing physical characteristics, lugal
limitations and utility Jocations for the site of the Project, and a
written legal desaription of the sile. The surveys and legal
informaton shall include, as applicable, grades and lines of
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sireets, alleys, pavemenis and adjoining property and
siructures; adjacent drainsge; right-of-way, restncuods,
ecasemenls, epcroachments, zoning, desd restrictians,
boundaries and contouts of the site; Jocations, dimensiozs and
necessary data peraining 10 existing buildings, other
{mprovemenis and wrees; and information cencerning available
ulilily services and lines, both public and private, above and
below grade, including inverts and depths. All information on
the survey shall be referenced 10 a project banchmark.

3.1.4.3 The services of geolechnical engineers when such

services are requestsd by the Construction Manager. Such:

services may include but are not limited 1o 1esi borings, test
pits, delerminations of soil bearing values, percolstion tests,
evaluations of bazardous muaterials, ground corroston and
resistivity tesis, including necessary opersiions for anticipeting
subsail conditions, with reperts and appropriale professional
rscommendations, -

3.1.4.4 Structural, mechanical, chemical, air and water
pollution 1esls, lests for bazardous materisls, and other
laboralory and environmental iests, Inspections and reports
which are required by law.

3.1.4.5 The services of other consullanis when such services
- are reasonably required by the scope of the Project and are
- requesied by the Conslruction Manager.

3.2 OWNER'S DESIGNATED REPRESENTATIVE
The Owner shall designale in writing 2 representative who shall

have express autborily Lo hind the Owner with respect Lo all
matiers requiring the Owner’s approval or authorization. This

TO %4577*609028082%7 P, 14

representative shall have the autbority to make decistons on
b?i:alf of the Owner concerping estimsles and schedules,
construction budgets, and changes in the Work, and shell
render such decisions prompiy and furnish informalion
expeditiously, 5o as to avold unreasonable delay in the services
or Work of the Conslruciion Manager.

3.3 ARCHITECT

The Owner shall retain an Architect 1o provide ihe Basic
Services, including normal structural, mechanical and electrical
engineering services, other lhan cost estimaling  kervices,
deseribed in the edition of ATA Document Brx B151 current as
of the date of thit Agreement, The Owner shall aulhorize and

cause the Architect to provide those Additional Scrvices

described in AIA Document B BlS1 requested by the
Construction Manager which must necessarily be provided by
the Architect (or Lhe Preconstruction and Canstruction Phases
of the Work. Such services shall be provided in accordance wilh
{ime schedules agreed lo by the Owner, Architeat and
Copslruclion Mauager. Upan request of the Consiruction
Mansger, the Owner shall furnish to the Construction Manager
a copy of the Owner's Agreement with Lhe Architect, from
which compensation provisions may be deleted. ’

34  LEGAL REQUIREMENTS

The Owner shall determine and advise the Archilect and
Construction Manager of any special legal requirements
relating specifically to the Project which differ from those
generally applicable 1o construction in Lhe jurisdicon of the
Projest The Owner shall fumish such legal services ns are
necessary o provide ihe information and services required
under Paragraph 32,

: ARTICLE 4
COMPENSATION AND PAYMENTS FOR PRECONSTRUCTION PHASE SERVICES

The Owner shall compensate and make payments o the Construction Mansger for Preconetruction Phase services as follows;

41 COMPENSATION

4.1.1  Fot the services described in Pa:agxzphs 21 and 2.2_provided subsequent 1o the date hereof the Construction Manager's

compensation shall be calculated as follows:

(Stare basls of campensation. whether a stipulated sum, muliipic of Direst Personne! Expense, sctual cost, ele. Include 3 statement af selmbursable coet ftems as

appicable.)

4.1.3  1f campensation is based ob a multiple of Direct Parsonnel Expense, Direct Perscnnel Expense is defined as the direct salaries
of the Consiruction Manager's persanne] engaged in Lhe Project and the porion of ibe cosi of their mandalory and customary
contribulions and benefits related (hereto, such as employment texes and other siatutory employee benefils, insurance, sick leave,

bolldays, vacations, pensions and similar contributions and benefis_(but not inclyding smerit pay/bonuses, or other forms of incenfive
-y .

zayments)

o} -
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432 PAYMENTS

4.2 ?ayme.ms- shall be made monthly following presentation of the Consiruction Manager's invoice and, where applicable, shall be
in proportion te services pexformed.

i 3 i ‘s invojce i i Owner.
422 Dayments are due and payable thirty (30) days from Lhe date the Construction Managet's invoice is received by the
Anlounis uz;naid afier the date on which payment is due shall bear interest at the raie entered below, or in the absence theteof, al the
legal raie prevailing from time to time ai the place where the Project is located.
of interest agresd upon.)
: aterest o Percsn } y
{Usury laws snd tequiremenis under the Federsl Truth in Lending Adt, similar sisie end locel consumer credit laws and sther 1egulalions sl Ihe Ovmer's ard

Construstion Manager's principal placss of business, Lhe locatien of the Project and elcwhara may affert the validity of his provision. Legel advice should be obtuined
with respect (o demum o1 modificalions, and also regarding requirernents such as wrillen disclasures or waivers.)

e fhes oiops

ARTICLE 5
COMPENSATION FOR CONSTRUCTION PHASE SERVICES

The Owner shall compensate the Construction Manager for Canstruction Phase scrvices as follows:
5.1 COMPENSATION

5.11  For the Construction Manager's performance of the Work as described in Paragraph 2.3, the Owner shall pay the Construciion
Manager in current funds the Conlract Sum consisting of the Cost of the Work as defined in Article 7 and the Construction Maunager's
Fee delermined as follows: . ) ‘ ‘ _

{State 3 lump eurn, perceniage of sctual Cast of the Werk or other provisien fer determining the Construction Manager's Fee, and explsin how ibe Consiruction
Manager's Fee is 10 be sdjusied for changes in the Werk)

5.2 GUARANTEED MAXIMUM PRICE

5.2.1  The sum of the Cosl of the Work and the Copstruction Manager's Fee are guaranleed by the Consiruclion Manager not to
exceed the amount provided in Amendment Na. L, subjeci 1o additions and deductions by changes in the Work as pravided in the
Contract Documents, Such maximum sum as adjusied by approved changes in the Work is referred to in the Contract Documents as Lhe
Guzranteed Maximum Price. Costs which would cause the Guaranieed Maximum Price te be exceeded shall be paid by the Construction
Manager withou! reimbursement by the Owner.

(Inser. specifis provisions if the Construction Manager is (o panticipute tn any savings.)

53  CHANGES IN THE WORK

531  Adjustments to the Guarznteed Maximum Price on account of changes in the Work subsequent to the execulion of
Amendment No, 1 may be determined by any of the methods listed In Subparagraph 7.3.3 of AIA Document Azot.

5.3.2  In caleulating adjustments 1o subcontracts (except thost awarded with the Owner's prior cansent an Lhe basis of cosi plus a
fee), the lexms "cost” and "fee" as used in Clause 7.33.3 of AIA Document A2ci and the lerms "costs” and "a reasonable allowance for
overbead and profil” as used in Subparagraph 7.3.6 of AIA Document A2o) shal] have the meanings assigned to them in that dncument
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and shall not be modified by this Article 5. Adjustments to subcontracts awarded with the Owner's prior consent on the basis of cost plus
& fee shall be ealculated in accordance with the terms of these subcontracts.

533 In caleulating adjustments 10 the Contracl the larms “cost” and "cosis” as used in the above-referenced provisions of AlIA
Document Azo) shall mean Lbe'Cost of the Work as defined in Article 6 of this Agreement and the terms "end a ressonsble allowance for
overhead and prefit” shall mean the Construction Managar's Fee as defined in Subparagraph 511 of this AgreemenL.

5.3.4 If no specific provision is made in Subperagraph 5.1 for adjustment of the Canstruction Manager's Fee in the case of changes
in \be Wark, or if the extenl of suck changes is such, in the aggregate, that applicalion of the adjustment provisions of Subparagraph 514
will cause substantial inequity Lo the Owner or Construclion Marager, the Canstrucuon Manager's Fee shall be equitably adjusted on

the basis of the (ec established for the original Wark. ‘

"~ ARTICLE®
COST OF THE WORK FOR CONSTRUCTION PHASE

6.1 COSTS TO BE REYMBURSED

6.1.1  Thelerm "Codl of the Work" shall mean costs necessarily incurred by Lhe Construction Manager in the proper perfonnance of
the Work and Pre-Constuction Phase Services for the Projest Such costs shall be at rates not higher than those customarily paid at the
place of the Project excepl with prior consent of the Owner. The Cost of the Work shall include anly the items set forth in this Azuicle 6.

6.1.2 LABOR COSTS

.1 Wages of censiruction workers directly employed by the Construction Manager Lo perform Lhe construction of the Werk
al the site or, with the Owner's egreement, at off-site workshaps,

.2 Wages or salaries of the Canstruction Manager's supervisory and administrative personnel when stationed al the sile with

the Owner's agreement.
{11t is inlended 1hal the wages ar salares af centain peronncl stationed at the Construction Manager's principal office ar offices other than the sile
office shall be Indluded in the Caxt of the Work, such parsannel shall be idemified below.)

.3 Wages and salaries of the Construction Manager's mivewisory or adminisirative personnel engaged, at factories, workshops
or on the road, in expediting the production of {ransportaiion of materials or equipment required for the Wark, bul only
for that portion of their lime required far the Work.

4 Costs paid or incurred by the Conslruciion Manager for taxas, insurance, contributions, assessments and beunefils required
by law or collective bargaining agreements, and, for personnel not covered by such agreements, suslomary benefils such as

sick leave, medical and health benebts, holidays, vacations and pensions, but not merit pey/hopuses or anv other form of.
incsntive peyrnents wnless prior writlen BpBro al bas Deen obtained from Qwper, provided that such costs are based on
wages and salaries included In the Cost of the Work under Clawses 6.0.2.1 through 6.02.3.

6.1.3 SUBCONTRACT COSTS

Paymenis made by the Construction Manager 1o Subcontractars in accordance with the requirements of the subcontracts.

6.1.4  COSTS OF MATERIALS AND EQUIPMENT INCORPORATED IN THE COMPLETED CONSTRUCTION

-1 Costs, including transporiation, of materials and equipment incorperated or 1o be incorporated in Lhe completed
construction.

2 Costs of maierials described in the preceding Clause 6..44 in excess of those actually insalled but required to provide
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reasonable allowance for waste and for spoilage. Unused excess materisls, if any, sha]% WW;;Q_
during the performance of the Work and tumed hended over to the Owner, or gtherwise disposed of as directed by the
Qwner, &t the completon of the Wotk or, at the Qwner's option, shalll be s6ld by the Construction Manager; amoutils
realized, if any, Emnr: such sales shall be credited 1o the Ownet as 2 deduction from the Cost of the Work

6.1.5 CQSTS OF OTHER MATERIALS AND EQUIPMENT, TEMPORARY FACILITIES AND RELATED ITEMS

.]

i =P o, 11 ag < 8.8 - ~geye ¢ T .‘ £ B .

ion
,1: ol DRETM

.2 Remal charges for temporary facilities, machinery: equipment, and hand tools not cusiomarily owned by the cansiruction
workers, which are provided by the Construction Manager al (be site, whether rented fram (he Construciion Manager or
others, and costs of transporation, ibstallation, minor repairs and replacements, dismantling and removal thereol, Rates
and quantities of equipment rented shall be subject 10 the Owner's prior approval.

3 Costs of removal of debris from the site,

.4 Reproduction costs, cosis of telegrams, facsimile Lransmiissions and long-disisnce telephone calls, postage and express
delivery charges, (slephone service at the site and reasonable petly cash expenses of the site ofice_provided the foregoing.
i< nlv 10 i Wark.

.5 That porijon of the reasonable ravel and subsistence expenses of the Conslruction Manager's personnel incurred while
traveling in discharge of dulies connecied with the Wark,

6.1.6  MISCELLANEOUS COSTS

2 Sales, use or similar taxes imposed by a governmental auibority which are related 10 the Work and for which the
Construction Manager is ligble,

3 Tees and assessments for the bullding permit and for other psrmits, licenses and inspections for which the Construction
Manager is required by the Contract Documents io pay. :

4 Fees of testing laboratories for Lesis required by the Contract Documents, axcept Lhose related 1o nonconforming Work
other than that for which payment is permitted by Clause 6.1.8.2. :

.5 Royeltes and license fees paid for the use of & particular design, process or product required by the Conlract Documents;
the cost of defending suits or claims for infringement of patent or other intellectual property rights arising from such
requirement by the Contract Documents; payments made in accordance with legal judgments against the Construction
Manager resulling from such suits or claims and payments of settlements made wilh the Owner's consenl; provided,
however, that such cosis of legal defenses, judgrments and setilements sball not be included in the caleulation of the
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Construction Manager's Fee or the Guaranteed Maximum Price and provided thal such royalties, fees and costs are not
excluded by the last semtence of Subparagraph 3171 of AIA Document A2a or other provisions of the Coniract

Documents.
.6 Dala processing costs related to Lhe Work.

7 Deposits last for causes other than ibe Consiruction Manager's negligence ar failure 10 fulfill 2 specilic resporsibility lo Lhe
Owner set fonth in this Agreement.

8 Legal, mediation and arbitralion costs, other than those arising from dispules betwesn the Owner and Consizuction
Manager, reasanably incurred by the Construction Manager in the performance of the Wotk and with the Owmer's writlen
permission, which pernassion shall not be unreasonably withheld

.9 Expenses incurred in sccardance with the Construction Manager's slandard personnel policy for relocation and lemparary
living allowances of personnel required for the Work, in case it is necessary Lo relocate such personnel from distant
Jocatjons, .

£.1.7 OTHER COSTS

Work if and 1o (he extent approved in advance in writing by the Owner,_

.1 Other costs incurred in the performance of the

6.1.8 EMERGENCIES AND REPAIRS TO DAMAGED OR NONCONFORMING WORK
The Cost of the Werk shall also include costas described in Subparagrsph 6.L.1 which are incurred by the Construction Manager:
1 In taking action ta prevent threatened damage, injury or loss in case of an emergeney affecting the safety of persuns and
property, as provided in Paragreph #6-3 10.6 of AIA Document A20: o the extent pot caused or capable of prevention
hrough th Y ork by tne i angee jts RITACH D £,

ppstruchion vlangeer, o Siefele) shee-Togre, endon

OPEl DETIOIMANCS O

.2 In repairing or correcting damaged er nonconforming Wotk executed by the Consiruction Manaper or the Construclion
Manager's Subconiractors or suppllers, provided that such damaged or nenconfomming Work was not caused by the
negligence or failure {0 fulfill a spedific respansibility o the Owner set forth in this Agreement of the Construction
Manager or the Construetlen Mansper's foremen, engineers or superintendents, or other supervisory, administrative or
mansgerial personne) of the Construclion Manager, or the failure of the Construction Manager's personnel Lo supervise
adequately the Work of the Subcontraciors or suppliers, and only to the exient that the cost of repair o7 corrsction is nol
recoverable by the Construction Manager from insurance, Subcontractors or suppliers, provided that aqy fajlure of any
apy policy or insurer to provide coverase 3 r's hreach or default under o
insurange.

6.1.8  The costs described in Subparsgrephs 611 through 6..8 shall be included in the Cost of the Work nolwithstanding any
provision of AJA Document A2a1 or other Condilions of the Contraci which mey require the Construclion Manager to pay such cosls,
unless such costs ate excluded by the provisions of Paragraph 6.2. Coxts a5 defined herein shall be actual costs paid by the Congtruction,
Manager el discon ebates and salvapes whi hall be 12 g anager, s i

A v a Qs €3 _whnich

8.2.1  The Cost of the Work shall not include:

-1 Salaries and other compensation of the Construcion Mansger's personnel siationed at the Consiruciion Manager's
principal office or offices other than the site office, excepi as specifically provided in Clauses 6.1.2.2 and 6.1.2.3.

.2 Ixpenses of the Construction Manager's principal office and offices other than the site office except a3 specifically
provided in Psragrapb 6.1.
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.3 Overhead and genera) expenses, except as may be expressly included in Paragraph 6.,

4 The Conslruction Manager's capital expenses, including inierest on the Construction Manager's capital employed for the »
Work,

.5 Renlal cosls of machinery and equipment, except as specifically provided in Subparagraph s.0.5.2.

.6 Except as provided in Clause 618.2, costs due {o the aegligence of the Construction Manager or to the failure of Lhe
Construction Manager o fulfill 2 specific responsibility 1o the Owner set forth {n this Agreement.

.8 Except as provided in Clause 6.1.74, any cost nol specifically and expressly descxibed in Paragraph 6.
.8 Costs which would cause the Gueranteed Maximum Price to be exceeded,
6.3 DISCOUNTS, REBATES AND REFUNDS

6.3.1  Cash discounts oblzined on payments made by the Construction Manager shall acerue 1o the Owner if (3) before making the
payment, Lhe Construciion Manager included them in an Application for Paymenl and received payment therefor from the Owner, or
{2) the Owner has deposited funds with the Construction Manager with which {0 make payments; otherwise, cash discounts shall accrue
to Lthe Construction Manager. Trade discounts, rebates, refunds and amounts received from sales of surplus materials and equipment
shall accrue Lo the Owner, and e Construction Mznager shall make provisions so that they can be secured.

6.4 ACCOUNTING RECORDS

6.4.1 The Construction Manager shall keep full and detailed accounts and exercise such conirols as may be necessary for proper
financial management under Lhis Contract; the accounting and contral systems shall be satisfactory 1o the Owner, The Owner and the
Owner's accounlants shall be afforded sccess to the Construction Manager's records, books, correspondence, instructions, drawings,

receipts, subcontrscls, purchese orders, vouchers, memorandas and other data relating (o this Project_(cqllectively, the "Proies)
Records"), and the Censtrustion Manager shall preserve these or a period of three gix (6) years afier final payment, or
for such longer period as may be required by law. _The O ‘s represeqiagives shall have the right Wpo o 4%
hoWrE potice ing ;_a he Proie

ARTICLE7
CONSTRUCTION PHASE

7.3 PROGRESS PAYMENTS

7.1.1  Based upon Applicalions for Payment submilted to the Architect by the Construction Manager snd Certificates for Peyment
issued by he Architect, the Owner shall make progress payments on account of Lhe Contract Sum to the Construction Manager us
provided below and elsewhere in the Contract Documents. :
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7.12  The peiod covered by each Application for Payment shall be one calendar month ending on e last day of the -
montb, or as follows
713  Provided an ete_Application for Paymant is received by the Architect not later than the fifth day of & montw
performed during the previous month), the Owner shall make psymeat to the Construction Manager of the amount certified by the
Architect not [ster than the fifth day of the immediatly following month. If an Application for Payment is received by lk‘xe Acchilec! after
the application date fixed above, payment shall be made by (he Ownez not later than thirty deys afier the Architect r::ccxveslthe  conmlete
Applicat enerally, the ' naper she i gre than one : P2

th and

7.1.4  With each Application for Paymeny, the Construction Manager shall submit payrolls, petty cash accounts, receipted invnices or
invoices with check vouchers attsched, and any other evidente tequired by the Owner or Aschitect o demonstrale that cash
disbursements slready made by the Canstrucilon Manager on account of the Cost of the Work equal or exceed (1) progress payments -
slready received by the Construction Manager; lese () that portion of those psyments attributable to the Construction Manager's Fue;
phut (3) payrolls for the period covered by the present Applicalion for Payment. :

7,15 Each Application for Payment shall be based upon the mast recent schedule of values submitted by the Canstruclion Mauuger
in sccordance with the Contract Documents, The schedule of values shall allocate the entire Guaranteed Maximum Price among the
various portions of the Work, except that the Canstryction Manager's Fee chall be shown g5 3 single separate item. The schedule of
values shall be prepared in such form and supported by suck data to substantisle its accuracy as the Architecl may require, This
- schedule, unless objected to by the Architect, shall be used as a basis for reviewing the Construction Maneger's Applications for
Payment__Alonp with g2 icap P and i : [ o iole © A ert A

h Appbcahon for of AlA Document.

7.1.6  Applications for Paymen! shall show the percentage campletion of each poriion of the Work as of the end of the period
covered by lbe Application for Payment. The percentage completion shall be the lasser of (1) the ntage of that pertien of the Work
which has actually been completed or (2) Lhe perceniage obiained by dividing (a) the expense which bas actually been Incurred by Lhe
Censtruclion Manager on accoun. of that portion of the Work for which the Construction Mansger has made or intends to make actual
paymen! prior Lo the next Application for Payment by (b) the share of the Guaranteed Maximum Price allocated Lo thal portion of the
Work in the schedule of values,

717 Subject to other provisions of the Contract Documents, the amount of each progress payment shall be compulted as follows:

1 Take that portion of the Gusranieed Meximum Price properly allocable 1o compleled Wark a5 determined by muliiplylng
the percentage completion of each portion of the Werk by the shate of the Guaranteed Maximum Price allocated Lo thal
portion of the Work in the schedule of values. Pending final determination cf cost o the Owner of changes in the Work,
amounts not in dispule may be included as provided in Subparegraph 7.3.7 of AIA Document A2ai, even though the
Guaranteed Maximum Price has not yel been adjusted by Change Order,

.2 Add that &orﬁon of the Guaranieed Maximum Price properly allocable {0 matetials and equipment delivered and suilably
stored a the site far subsequent incorporation in the Work ar, if approved in advance by the Owner, suitably siored off the
sile &t a location agreed upon in writing, ‘

-3 Add the Construction Manager's Fee, lete tetainage of fya perceni {5%), of the Construction Manager's Fee The
Construction Manager's Fee shall be computed upon the Cost of the Work described in the two preceding Clauses at the
rale stated in Subparagraph 5.1 ar, If the Construction Manager's Fee is stated as s fxed sum in (hat Subparagraph, shalf
be an smount which bear the same ratio to that fixed-sum Fee as the Cost of the Work In the two preceding Clauses bears
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Lo a reasonable estimate of the probable Cost of Lhe Work upon its completion.

A4 Subtract the apgregate of previous payments made by the Owner,

5 Sublract the shortfall, if any, indicaied by the Consiruetion Manager in the documentation required by Subparsgrapit 714
lo substantisle prior Applications for Payment, or resulting from errors subsequently discovered by the Owner's
accountants in such documentation.

.5  Subiract amounts, if any, for which the Aschitect has withbeld or nullified a Certificate for Payment as provided in
Paragraph 8.5 of ALA Document Azol.

7.1.8

u_o_%l i
c13in3 e MAY b 43 percen :¢ (e Appli Work jdual § A s 1eached Aify
percent (50%) completion, The Ownet and the Construciion Manager shall agree upon a mutually acceptable procedure for review and
i 5 the Work as certified b 3

7.1.8  Excep! with the Owner's prior approval, the Construction Managet shall not make advance payments to suppliers for inaterials
.ot equipment which bave not been delivered and siored at the site.

7.1.70 Iz iaking scticn on the Construciion Manager's Applications for Payment, the Architect shall be entiled to rely on the
accuracy and completeness of the informatian furnished by the Construction Manager and shall not be deemed to represent that the
Archilect has made 3 detalled examination, audit or arithmetic verification of the documentaion submiiled in accardance with
Subparagraph 7..4 or other supporting data; that the Architect has mede exhaustive or continuous on-site inspections or that the
Architeat has made examinaiions o ascerlain how or for what purpases the Construction Manager has used amounts previously paid on
eccount of the Contracl. Such examinations, audits and verifications, if required by the Owner, will be performed by the Ownar's
accounlanls acting in the sole interest of the Owner.

7.2 FINAL PAYMENT

7.2.1  Final payment shall be made by the Owner lo the Construction Manager when (1) the Contract has bean fully performed by the
Consiruction Manager except far the Consiruclion Mansger's responsbility io correct nonconforming Work, as pravided in
Subparsgraph t+2-2 12.2.2.1 of AIA Docurnent Azo1, and to satisfy other requirements, if any, which necessarily survive final payment;
(2} a final Application for Payment ard a fnal accounting for the Cost of the Wor 1 dog i }

have been submilted by the Canstruclion Manager and reviewed by the Owner's accountants! and (3) 2 final Certificate for Payment has
then been issued by the Architect; such final payment shall be made by the Owner not more than 30 days afler the issuance nf the
Architect’s final Cenificate for Payment rer-ss-followe: In a i ) i nager shall alao furnjsh

ar

7.2.2  Theamount af the final payment shall be calculated as follows:
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1 Take the sum of the Cast of the Wark substantiated by the Construction Manager's final eccounting and the Construction.
Manager’s Fee; but not more than the Guaranteed Maximum Price.

2 Subiract amounts, il any, for which the Architeet withholds, in whole or in part, a fina] Ceriificate for Payment as provided
in Subparagraph s.5.: of AIA Documenl Azl or other provisions of the Cantraet Documents.

.3 subtract the aggregate of previous payments made by the Owner.

If the aggregale of previous peyments made by the Owner exceeds the amount due the Constryclion Manager, the Construction
Maneger sball reimburse the difference Lo the Owner.

7.2.3  The Owner's accountants will review and repart in writing on the Construction Manager's Anal accounting within 30 days afier
delivery of the final accounting to the Archilect by the Consiruction Manager. Based upon suck Cost of the Work as the Owner's
accounlants teport 1o be subsiantiated by the Construction Manager's final accounting, and provided the other canditions of
Subparagraph 7.2.1 have been met, the Architect will, within seven days afiez receipt of the written repori of the Owner's accountants,
either isele lo the Owner a final Certificate for Payment with a copy to the Construciion Manager, or notify the Construction Manager
and Owner in wriling of the Architect's reasons for withbelding e certificaie g3 provided in Subparagraph 9.5 of AIA Docuinent Azou.
The time periods stated in this Paragraph 7.2 supersede those stated in Subparagraph 8.4.1 of ALA Document Azau.

7.2.4  Ifthe Owner's accountants report the Cost of the Watk as substantiated by the Construction Manager's final accounuing Lo be
less than claimed by the Construction Manager, the Construction Maoager shall be entitled 1o praceed in accordance with Article &
without 3 furthar decision of the Architect. Unless agreed 1o otherwise, 2 demand for mediation ef-asbitration of the disputed amount
shall be made by the Construction Manager within 6a days afier the Construction Manager's receipt of a copy of the Architect's final
Cenificate for Payment. Failure Lo make such demand within this o-day period shall resull in the substantialed amount reporied by Lhe
Ownet's accountants becoming binding on the Construction Manager. Pending a fina] resolution of the disputed amount, the Owmer
shall pay the Construction Manager the armount certified in the Architect's final Certificate for Payment.

7.2.5 I subsequent Le final payment and at the Owner's request, the Construction Manager incurs costs described in Paragraph 6.1
and not excluded by Paregreph 6.2 (1) 1o carrect nonconforming Work, or (2) rising from the resalution of disputes, the Qwner shall
reimburse the Construction Manager such costs and the Construclion Manager’s Fee, if any, related thereto on Wse same basis as if such
costs had been incurred prior 1o final Ipayme.m‘ but nol in excess of the Guaranteed Maximum Price. If the Construciion Manager has
participaled in savings, the emount of such savings shall be recalculated and appropriate credit given to the Owner in determining the
net amount Lo be paid by the Owner to the Construction Manager.

ARTICLEB
INSURANCE AND BONDS

.

8.1 ‘ INSURANCE REQUIRED OF THE CONSTRUCTION MANAGER

During both phiases of the Project, the Construction Manager shall purchsse and maintain insurance as set forth in Parapreph-st Article
11 of AIA Document Azal Such msurance shall be written for not Jess than the following limits, or greater if required by law:

B.1.1  Werkers' Compensation and Employers' Liability meeting statutory limits mandated by Stale and Federal laws. H{x}-imisin-

’ A2, n L e

3 Y q

8.1.2  Commercial General Liability including coverage for Premises-Operations, Independent Cantractors’ Protective, Producls-
Compleied Operations, Contractual Liability, Personal Injury, and Broad Form Property Damage (including coverage for Explosion,
Collapse and Underground hazards)

$25,000.000 Each Occurrence
§75,000,000 General Aggrepale
Personal and

Advertising Injury
Products-Completed
Operations Aggregale

B 5T - TRE AMIBITAN N Tl - T W, WA B T
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.1 The policy shall be endorsed 1o have the General Aggregate spply to this Project only.

.2 Products and Completed Operalions insurance shall be maintained fc_nr & minimum period of al least three (3) year(s) after
eilher 50 days following Substantial Completion or final payment, whichever is earlier,

.3 The Contraciual Liabtlity insurance shall include coverage sufficient to meet the obligstions in AJA Decument Azot under
Paragraph 3.8 .
8.1.3  Aulomobile Liability (owned, nan-owned and hired vehicles) for bodiy injury 2nd propeny damage:
| 5 L.00.000 Each Accident
£5.000,000 annual aggregase
8.1.4 Othercoverage: )
I Umbrella Excess Liahdiity coversge i fred the pri i rerentien, insest the covernge limits, Commersizl General Liability and Automobile
E_‘;nmy'ﬁmiu may be nuZed by m;:nﬁ ‘:iv: or byp:comgl?mn :‘ ;:imn.ry policies spd C‘.m!:r:lh rnd/or Execys Labllity polices.)
. e i, 3 "».!‘m‘:_ » W < o ... miae £ha i

8.2 INSURANCE REQUIRED OF THE QWNER

During both phases of Lhe Project, tbe Owner shall purchese and maintain lsbility and propenty insurance, including waivers of
subrogation. as set forih in Paragraphbs 1.2 and -3 11,4 of ALA Document A201. Such insurance shal] be written for not less than the
following limits, or greater if requized by law: ,

8.2.1  Properiy Insurance:

525.000 Deduclible Per Occunrence
Aggregale Deduclible

8.2.2  Boiler and Machinery insurance with a limit of

{1{ not 2 blanket policy, fist the abjects 1o be insured.)

8.3 PERFORMANCE BOND AND PAYMENT BOND

B.3.1  Tbe Consirucion Menager shall (Lusert “shall” or “shall not™y furnish bonds covering faithful performance of the Cantract and
payment of obligalions arising thereunder. Bonds may be obtained through the Construction Manager's usual source and the cost
thereof ghall be included in the Cost of the Work. The amount of each bend shall be enual 1o Dng Hundred percent (100) af the
Contract Su Jbiect 3o ¢ wing: (i sucy anacer's surety shall be rated Best "A" and be accepted as =
bond insurer by the State : j

A g .

8| Q_DINIS[ 84
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8.3.2 The Construction Manager shall deliver the required bonds to the Owner

Work al the Project site.

ARTICLE 9
MISCELLANECUS PROVISIONS

9.1 DISPUTE RESOLUTION FOR THE
PRECONSTRUCTION PHASE

5,1  Claims, disputes or other matlers in queslion between
the parties lo this Agreement which arise prior 1o the
commencement of the Construction Phase or which relete
solely 1o the Preconsiruction Phase services of the Canstruction
Manager or lo the Owner's obligatlans Lo the Construciion
Manager during the Preconstrucuisn Phase, ahall be resolved by
in accordance with Avticle 4 of AIA Docuonant A201, except
thay i iion_to an 3 lidges i 11
endeavor to setle claims diemutes or other matters by good.
faith nepotiation berween the papies and. If necessary, nop-
bindipg mediaton, er-by-arbitretion.

9.1.2  Any mediation conducled pursuant to this Paradgrzph
5.t shall be held in accordance with the Construction Industry

‘Mediation Rules of the American Arbitration Association

currently in effect, unless the parijes mutually agree otherwise,

Demand for mediation shall be fled in writing with the other

parly lo this Agreement and with the American Arbitration

"Association. Any demand fot mediation shall be made within a

reasonable Lme afler the claim, dispute or other matier in

quesion has anisen, without reerd for the then cwment smte of

grofations berwee jgs, In no event shall the demand

for mediation be made afier the daie when institution of Jegal
or equitablc proceedings based upon such clalm, dispute or
other maiter in gueslion would be barred by the applicable

statute ol limjtatioxns.

8.1.3  Any claim, dispute ot other rustier in question not
_rcsolved by mediation shall be decided by MM&&&

unless the parties mutually agree otherwise
9.1.4  Demeid -for-erbiiretion-shall-be -Sled -in-writna with-
mmm«uwm%-&em-

B Aa0N XSS6EN R SORIEHA ...-.‘::..
within « +easencble dime after the claim: -dispute
Kprie-or-othe
natter-t-guestor-would-be-ba
Nimitations.

9.1.5 o arbirsiion -asiRE Gut -of «of Jelalng <o the -

of -in -y -other -masner the ~hrchitel, Lhe -Architects -

GRAHAY CURTIN & SHERIDAN
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st least three days before the cornmencement of any

me-&ew-&éd@e&'--

-other-eanel parties-other -
Bwner-Consriction -a-seperate-conirecte: -

65 -described h

: Bton . " E -
shall -not-constituie egreement 4o -atbitlation of ¢ dispute fot-

9.2 DISPUTE RESOLUTION FOR THE
CONSTRUCTION PHASE

8.2.1  Any olher claim, dispute or other matier in quesiion
arising out of or related o this Agreement aor breach Lhereol
shall be saltled in accordance with Anticle 4 of AlA Document
Aso, except thal in addition 1o and prior to liigalion,
etbitretiony the parties shall endeavor 10 settle disputes by good

- e ! - -
binding__mediation in accordance with the Consiruction
Industry Mediation Rules of the American Arbitalion
Associaton currently in effeet unless the Lﬁania mutually agree
alherwise, Any medialion arising under this Paragraph shall be
conducted in accordance with the provisions of Subparagraphs
§12and 9.L.3.

5.3 OTHER PROVISIONS

8.3.1 Unless otherwise noted, the terms used in this
Agreement shall have the same meaning &s these in the 1997
198> Edition of ATIA Documenl A2e1, General Condilions of the
Contract for Construction. .

9.3.2 EXTENT OF CONTRACT
This Cantract, which includes this Agreement end the other

documents incorporzied heredn by reference, represents the
entire and iniegrated agreement beiween the Owmer and

© 1831« THe AMERICAN INSTIVUTE O ARCHITECTS, 1795 NEW YORK AVENUE, NW., WASHINGTON, D.C. J0005:5252, AR DOCUMENT
AIARZT/CMC AND AGC DOCUMENT 565 - QWNER-CONSTRUGTION MANAGER AGREEMENT - 1351 EDITION - AIA® - AGC « © 188) « THE

ASSOCIATED GENERAL CONTRACTORS OF AMERICA, 1957 © STREET, N.W. WASHINGTON, D.C, 20006-5209. WARNING:

Unlicensed

photecopying viclates U.S. copyright laws and is subject to legal prosecution. This document was electronleally produced with permission of the
AlA and can e reproduced In accordance with your license without violmtion until the dare of expiration a8 noted below. User Document: resorts.
312)anev2.ais — 3N2/2002. AlA Licensa Number 1126401, which expires on 12/31/2002.

S92 282 a7

Electronic Forma? A12V/CMe.188)

03/12/02 TUE 22:24 [TX/RI NO 5434)

sex : 5. 2¢



U ey

03713702 11:33 FAL 973 202 8417

Construction Maneger and supervedes sl prior negotiations,
represeniations or agreements, either written or oral. This
Agrezment may be amended only by wrltten instrument signed
by both the Owner and Construction Manager. If anything in
any docunient incorporaled into this Agreement is inconsistent
with Lhis Agreement, this Agreement shall govern.

9.3.3 OWNERSHIP AND USE OF DOCUMENTS

The Drawings, Specifications and other documents prepared by
the Architect, and copies thereof furnished to the Construction
Manager, are for use solely with respect to this Project. They are
nol 1o be used by Lhe Construction Manager, Subcontactors,
Sub-subcontrectors or suppliers on other projects, or for
additions Lo Lhis Project oulside the scope of the Work. withoul
(he specific wrilten consent of the Owner, end—rrebiteet: The
Consiruction Manager, Subconiraciors, Sub-subcontiraciors
and suppliers are granted a limiled license (o use and reproduce
applicable portions of the Drawings, Specifications and other
documents prepared by Lhe Archilect appropnate 1o and for use
i1y the execution of their Work under tbe Contract Documents.

93.4 GOVERNING LAW
The Contract shall be governed by the law of the place where

the Project is located, without repzrd to the conflicts of laws
incinale of such innsdicrion,

835 ASSIGNMENT

The Owner and Consiructinn Manager respectively bind
themselves, tbeir partners, successors, assigns and legal
representatves 10 the other party herelo and 1o parners,
successors, ascignée and legal representsiives of such other party
in respect 10 covenants, agreerents and obligations contained
in the Contract Documents. Neither parly to the Conltrad shall
assipn the Contract as 2 whole, or_in part, without wrilten
consent of the olber, If either parly altempts (¢ make such an
assipnment without such consent, that parly shall nevertheless
remain legally respensible for all obligetions under the
Conlrect.

ARTICLE 10
TERMINATION OR SUSPENSION

10.1  TERMINATION PRIOR TO ESTABLISHING
GUARANTEED MAXIMUM PRICE

10.1.7  Drior lo execution by both parties of Amendment No.
1 establishing (he Guaranteed Maximum Price, the Owner may
terminale this Contract al any time withoul cause, and the
Construction Manager may lerminzte this Contract for any of
(he reasons described in Subparagraph 1414 of AIA Document
Aol

10.1.2  1f1he Owmer or Consiruciion Manager isrminates this
Contracl pursuant (o this Paragraph 103 pder te
commencement of the Canstruztion Phase, the Consiruclion
Mansger shall be equilably compensatad for Preconsirucuon

GRAHAM CURTIN & SHERIDAN @o2s
MAR 12 2882 23:85 FR PROSKAUSR ROSE LLP 28
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Phase services performed prior lo receipt of notice of
{ermination; provided, howeves, that the compensalian for
such semvices shall not exceed the compensalion set forth in

Subparagraph 4.LL

10.1.3 Iltbe Owner or Copstruction Manager terninztes Lhis
Contract pursuani to this Paragraph 10.1 afler commencement
of the Constructian Phase, the Coastruetlon Manager shall, in
addilion o the campensalion provided in Subparagraph 10..2.
be paid an amount calculated as folows:

,] Take the Cost of the Work incurred by the
Construction Manager.

.2 Add (he Construclion Manager's Fee computed

" upon the Cost of the Work to the date of

{ermination ai the rate stated in Paragraph 5.1 or,

if the Construction Manager's Tee is staled us 3

fixad sum in that Paragraph, an amount which

bears the same ratio {0 thal fixed-sum Fee a5 1he

Cosl of Work at the time of termination bears to

a reasonable estimate of the probable Cost af the
Work upon its completion.

.3 Subtract the aggregate of previous payments
made by the Owner on accounl of lhe
Construction Phase.

The Owner shall also pay the Conslruction Maneger fair
compensation, either by purchase or rental at the election of
ihe Owner, for any eguipment owned by the Comsiruction
Manager which the Owner elects 1o retain and which is not
atherwise included in the Cost of the Work under Clause
10,30, To the extent that lhe Owner elecls Lo lake lepal

_assignment of subcontracts and purchase orders (including

rental agreements), the Consiruction Manager shall, as a
condition of receiving Lhe payments referred Lo in this Article
16, execuie and deliver all such Ypapers and Lake all such steps.
including the legal assignument of such subcontracts and other
contractual rights of the Construction Maneger, as the Owner
may require {or the purpose of fully vesting in the Owner the
rphis and bemefits of the Coostruction Manager under such
subcontracls or purchase arders.

Subcontracts, purchase orders and rental agreements entered
into by the Construcon Manager with the Owner's written
approval prior lo the execulion of Amendment No. 1 shall
contain provisions permitling assignment 1o the Owmer as
described above, 1f the Owner accepts such assignmenl, the
Owner shall reimburse or indemnify the Construction Manager
with respect to 8ll costs arising under the subcanltract, purchase
order or rental agreement except those which would not have
been reimbursable as Cost of the Work if Lhe contract had not
been terminated, If the Owmer elects not lo accept lhe
awsignment of any subcontracl, purchase order or rental
sgreement which would have constituted a Cost of the Work
bad this agreemeni no! been tlerminated, the Construclion
Manager shall lerminate such subcontract, purchase order or
rental agreement and the Owner shall pay the Construclon
Manager the costs necessarily incurred by the Construction

& N, I

- , R . .
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Manager by reason of such termination.

10.2  TERMINATION SUBSEQUENT TO
ESTABLISKING GUARANTEED
MAXIMUM PRICE

Subsequent to execution by both pariies of Amendment No. 1,
the Contract may be terminaled as provided in Aricle 14 of
AlA Document A20L

10.2.1 1l the event of such terminatian by the Owner, Lhe
amoun! payable (o the Construction Manager pursuant {0
Subparagraph 14.1.2 of A1A Document Azos shall not exceed the
amount We Construction Manager would have been entitled to
receive pursuant lo Subparagrapbs 1012 and 10..3 of this
Agreement,

10.2.2 1In the event of such termination by the Construction
Mansger, the amount io be paid 1o the Consiruclion Maneger
under Subparagraph 144.2 of AIA -Document Aaot shsll not
exceed the amount the Constructlon Manager would be
entitled (o receive under Subparagraphs j0.1.2 or 10.L.3 above,
excepl that the Consiruclion Manager's Fee sball be calculated

Q@ozs
TO *aS77%693888827 P.25

a5 if the Wark bad been fully completed by the Construction
Manager, including 2 reasonshle estimate of the Cost of the
Work for Work not sctually completed.

10.3  SUSPENSION

10.3,1_The Wotk may be suspended by the Owner as provided
In Article 14 of AlA Document A20u in such case, the
Guaranteed Maximum Price, If established, shall be ingeased
as provided in Subparagraph 14.32 of AIA Document Aw
except Wat the lerm “cost of performance of Lhe Contract” in
that Subparagraph shall be understood to mean the Cosl of the
‘Work and the term "profit” shall be understond to mean the
Constrycion Manager's Fee as desctibed in Subparagraphs 5.1.1

ang 5.3.4 of this Agreemem,

4) days after the tume of DPayvInen Ve

. i untl pavme {_the

gmoynt owjng bas been received.

ARTICLE 11
OTHER CONDITIONS AND SERVICES

AIATRUCMC AND AG
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Amendment No. 1to Agreement
Between Owner and Construction Manager

Pursuant 1o Paragraph 2.2 of the Agreement, daled beiween (Owner) and (Comstrucuen Mansger), for (the Prejem), the Owner and
Construction Manager establisk & Guaranteed Maximum Price and Coptrect Time for the Work as set forth below,

ARTICLE !
GUARANTEED MAXIMUM PRICE

The Construction Manager's Guaranteed Maximum Price for the Work, Iocluding the estimated Cast of the Work as defined i Ariicle 6
and \be Construclion Manager's Fee as defined in Article 5, is Dollars (s).

This Price is for the performance of Lhe Werk in accordance with the Contract Documents listed and autached 10 this Amendinent and
marked Exhihits A through F, as follows: '

Exhibil A Drawings, Specificerons, addenda and Genetal, Supplementary and other Condilions of the Contract on which the

Guaranteed Maxdmum Price is based, pages through dated
Exbibi( B Allowance itemg, pages through dated
Exhibit C Assumptions and clarlficalions made in preparing the Guaranteed Maximum Price, pages through , dated
Exhibit D Complelion schedule, pages through , dated
Exhibit E Alternate prices, pages through , dated
Exhibit F Unit prices, pages through , dated

ARTICLE 1|
CONTRACT TIME

The date of Substaniial Completion established by this Amendment is:

OWNER CONSTRUCTION MANAGER
DATE DATE
ATTEST ATTEST

& 1231 - it AMERICAN IRSTITUTE OF ARCRITECTS, 1735 REW TORK AVERUL N WASHIRG TON B s 005 5s. AR BOCUMINT
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This Agreement entered info as of the day and year first written above.

OWNER CONSTRUCTION MANAGER

RESOKTS 'AT%AZ Hot INC. rzxm@nm' MPANY, INC.

BY: m RY: M
T ,

DATE: ffﬁwﬁ (2,000  paTe__\d Moxelh 20072

ATTEST /z@é’iﬂz /kéu ATTEST
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GRAHAM, CURTIN & SHERIDAN
: A PROFESEIONAL ASSOCIATION
4 HEADQUARTERS PLAZA
2.0. BOX 1951
MORRISTOWN, NEW JERSEY 07962-1991
$73-292-1700 N
FAx §73-292-1767 il
mmﬂhnu TRENTCH, NEW PR3y 05605
ey Bmithon Rax GI9-655-1298
March 20, 2002
Via Fax a r
Mz. Peter Rizzuto
Perni Building Centpany, Inc.
73 Mt Wayte Avegue, Box 9160

Framingham, MA 01701-9160

R=:

Dear Peter:

. Resorts Tnternational

Enclosed is a copy of the final form of General Conditions of the Contract far

Construction, ATA Document A20]-1997, as amendad by the parties (the “General Conditions™),
which General Conditions are referenced tn the Standard Form of Agreeznent Between Owner and
Construction Manager, as ametded by the parties, dated as of March 12, 2002 (the “Agreement”),
This Jetter shall also sarve to sonSrzm that both parties hereby waive their right to terminate the
Agreement pursuant to Section 1.2 thersafl

If the foregoing comperts with your understanding, please exccute and retum the
enclosed copy of this lefter wherenpon the General Cemditions and Agresment will be deerned
adopted and modified szcordingly.

Please do not hesitate to contact me if you have any questions or commeaqts.

Yery truly yours,

4

PAUL L ZEX

PLZ:jle
Enclosures
’ Agreed and Accepted this

E& day March, 2002:
Pe.riniBuildi.ngC any, Inc.

By: (o)
Peter Rizzatto

Nk
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INSTRUCYTIONS

AlIA DOCUMENT | A201-1997

General Conditions of the Contract for Construction

GENERAL {NFORMATION

PURPOSE. AIA Doannent Aoi-1997, a general conditions form, is intended to be used as one of the comimuct
documents forming the construction coatract. In addion, it is frequenty adopted by reference into 2 variety of other
agreemenmts, including the Owner-Architect agreesnesm and the Contractor-Subcontracior agreements, to establish 2
comman basia for the primary and secondary relstionships on the typical construction project.

¥ ,

RELATED DOCUMENTS. Azoi-io97 is incorporsiad by reference inmo wo ALA Owner-Contrecior agreements

(Ax-1997 2nd A111-1997), the Asci-1997 ContraciarSehooairactor agreement and several AIA Owner-Architect agree-

menis { for exsrmple. Bigi-1097 and Bisa1957). R isalso- ingprporated by reference into two design-build agreements

(Agm-Part 2 and Bocor-Part 2) and two Owper-Cigistructiam Manager/constructor sgreements (A21/CMc-Part 2 and

ASYCMe-Part 2). Az01-1997 may be adopred by iadirect refesence when the prime Agreement between the Owser and

Architect adopts A200-1957 xnd is in Lurm sdopted mnt¢' ARthitect-Consultant agreements such as AIA Documents
. Ciar1997 and Ciaa-97. Such incorparation by refereid® is a valid legal drafiing method, and documents so
" incorporaled are generally imterpreted as puxt of the respestive contracl.

" The Contraci Documents, including A201-1997, record Lhe Contract for Construction between the Owner and the
Coatracior, The other Contract Documents sre: = .
Owner-Contracior Agreememt Form (e g AMA-1997 of Al11-1997)
Supplementary Conditions Ly ‘
Drawings .
. Specificalions ook
Modifications ' : ‘N

Although the AlA does not praduce glandard. -t - Supplementary Conditions, Drawings or Specifications,
2 variety of mode! and guide documents ane seaiibli JEluding AIA's MASTERSPEC 2nd AIA Document Asu, Guide
for Supplememary Conditions, if

ting the many parlies involved in the
\tal docurnent used o allocate the proper

The A201-1997 document is considered
comstruction process. As mentioned above and diaggeth m

legal responsibdities of Lhe parties. e o
“oaprd
Geaeral Conditions
RN "‘.‘:i»
. '“ 7
e
Qwner-Contractor Contract . Ownez-Archilect Contract for
" for Coostruction . Design and Administration
_ 01937 Ala@
, AJA DOCUMENT A201.1957
~L INSTRUCTIONS
The American institute
Coatractor-Subeontractor Contrsct Archilect-Consultant Contract for of Ar:hite‘cn
far a Portion of the Work - 2 Portion of Lhe Services 1735 New York Avenue, N.W,
Vidnrhinaran B 2 IYVVR-G2QD
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On construction projects, hundreds of contractual relationships are crested between owners. mhlm u:{u:ct:f i
consultants. contractors, subconiraclors, sub-subcontractors, ard others down through tt:‘edml ipte hi“ . .
participants, If custom-crafied agreements were writlen in isolation fgx: w.‘h of those contractual re s_\uo:;d p: e :
problems of overixps and gaps in the numerous participants' responsibilities could leafl {0 mass conﬁmfn} sﬁc;os. ;
To prevent and soive this problem, the construction industry comumonty uses sundudued genenl t'aondxtIon;. as

AlA Document A20i1997, for coordinating Lthose many relationships on the pmpeclt by its adoption into exh cpntrazL

AIA expends a great deal of time and resources in the development of Azol and its Plher documents Lo provide four

1ypes of linkages in Lhe tiers of legal relationships. [a addition to adeption of A201 into each agreement, rzhu:'d AlA
documents are crafled with common phrasing, uniform definitions and 3 consistent. logical nuocauo_n of .-
responsibilities down theough the Liers of relalionships. Together Lhese documents are known as the Azor Family of

Documents, and are listed below:

A101-1957, Standard Form of Agreement Between Owner and Contracior (Stipulated Sum)

Alnivi997, Standard Form of Agreement Between Owner and Cantractor (Cast Plus Fee, with GMP) N
A401-1997, Standard Form of Agreement Berween Contractor and Subcontractor '
Asi, Guide for Supplementary Conditions

A701-1997, Instructions to Bidders

Buat-1997, Standard Form of Agreement Between Owner and Architect

Bi51-1957, Abbrevisled Standard Form of Agreement Between Owner and Architect
Bs11, Guide for Amendments 10 AIA Owner-Architect Agreements

Cr41-1997, Standard Form of Agreement Between Architect and Consultant

Cuiz-1997, Abbreviated Standard Form of Agreement Between Architect and Consultamd

The AIA publishes other General Conditions that parallel Az01-1957 for Lhe consuruction masegement-adviser Gmily
of documents {AIA Document A20U/CMa) and the inleriors family of documnents (AlA Docuzment Azn). .

DISPUTE RESOLUTION-—-MEDIATION AND ARBITRATION, This document containa provisions for mediation
and arbitration of claims and dispules. Medigiion is 2 non-binding process, bul is mandalory under the terms of thig
documenl. Arbitration is mandziory under the terms of Lhis document and binding io most states and under the
Federal Arbitration Act. In a minority of slates, arbitration provisions relating Lo future disputes are not enforceable
bul the parties may agree to arbitrate after the dispute arises. Even in those states, under certzin droumstances
(for example, in a transaction involving interstale commerce), arbitration provisions may be enforceable under the
Federal Arbitration Act.

ettt Vapiegtineg pinhngety Ml

The AIA does not administer dispute resclution processes. To subrmit disputes 1o mediation or arbitration or to obain {-
copies of the applicable medislion ot arbiirslion rules. wrile lo the American Arbiustion Amocistion or call
(800) 778-7879. The American Arbitration Atsociation also may be contacied at hitp/wwav.adr.org.

WHY USE AIA CONTRACT DOCUMENTS? AIA contract documents are the product of a consensus-buiiding
process aired at balancing the interests of slf parties on Lthe construction project The documents pefect actual
industry practices, nat theoty. They are state-of-the-art legal documents, regularly revised to keep ug with changes in
law and the industry—yet they are writlen. as far a5 possible, in everyday language. Finally, ALA contract documents
are flexible: they are intended to be modified to 6 individual projects, bul in such 1 way tha modifications are
easily distinguished from the original, printed language.

For further information on AlA's approach to drafting coniract documents, see ALA Document Mo, Docuument
Drafting Principles. :

USE OF NON-AJA FORMS. [f 3 combinalion of AlA documents and non-AlA doquments s 10 be used, particular
care must be Laken 10 achicve consistency of language and intenl among docuuments,

STANDARD FORMS. Most ALA documents published since 1906 have contained in their titles Lhe words "Standard

Form.” The term “standard” is nol meant Lo imply that a uniform set of conurectual requirements is mandatory for

AIA members or others in the construclion industry. Rather, the AIA standard documents are intended (o be used as

fair and balanced baselines from which the parties can negotiate their bargains. At such, Lhe documents have won

©1957 aiag Eenersl acceptance within the construction indusiry and have been uniformly inlerpreted by ’.ht m.lehin an

ALA DOCUMENT A2011ge7  industry spanning so states—each fres (o adopt different, and perhaps coguradictory, laws 1fecting that industry—
INSTRUCTIONs  AlA documents form the basis foc 2 generally consistent body of construction law.

The American Institute  YSE OF CURRENT DOCUMENTS. Prior to using any AlA document. the user should consull an AIA compogent
of Architects  chapler of 2 current AIA Documents Price List (o determine the current edition of each document,

(Y T e d B T YR TY]
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1697 EDITION

AlA DOCUMENT

General Conditions of the Contract for Construction

TABLE OF ARTICLES

1. GENERAL PROVISIONS

2. OWNER

3.  CONTRACTOR

4. ADMINISTRATION OF THE CONTRACT

'S, SUBCONTRACTORS

6. CONSTRUCTION BY OWNER OR 8Y SEPARATE CONTRACTORS
7. CHANGES IN THE WORK

8. TIME

9. PAYMENTS AND COMPLETION

10. PROTECTION O:FERSONS AND PROPERTY
1. INSURANCE AND BONDS

12.  UNCOVERING AND CORRECTION OF WORK

13. MISCELLANEOUS PROVISIQNS

.  TERMINATION OR SUSPENSION OF THE CONTRACT

CAUTION: You should use un original AJA document with the AIA logo printed in red. An original assures that
rhanase will not (e obscured us mdy occur whed documents are reproduced.

@oos/005

A201-1997

This document has impar-
tant legal consequences.

. Consultation with an

attemey is encoutaged
with respect 1o its
completion or modification.

This document has been
approved and endorsed by
The Assaciated General
Contractors of America.

©1997 A(A®
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OF THE CONTRALT FOR
CONSTRUCTION
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Acceptance of Nonconforming Work
9.6.6,9.9.3,123

Acceplance of Work .
9.6.6. 9.8.2, 9.9.1. 9.10.1. §.10.3, 123

Access o Work
16, 601,12

Accident Prevention
2.5 10

Acts and Omissions
3.2 k3 3128 118 2.3 4380 41 830 9.5,
10.8.5 1342 137 141

Addenda
L4 3L

Additional Costs. Claims for
Hdah 435 43.6, 6.1.1.10.3

Additional [nspections and Testing
6.8.3% (L1135

Additional Time, Claims for
dededs 43,7, 832

ADMINISTRATION Of THE CONTRACT
303 45495

Advertisement or Invitation to Bid
11

Aesthetic Effact

4313 4541

Allowances
12

Allrisk Insurance
JIR N |

Applications for Paymént
+2.5,7.3.8, 9.2, 83, 5.4, 6.5.1, 5.6.3, 9.7.1, 8.8.5,
9-lq, 1LL3 1424, 443
Approvals
2oy 313 35, 3102, 3L 427 9.3.5 13,42, 135
Arbilration
433 o 45ede 5020 46 B3, 9.7 1645, 14220
Acchitect
4!
Architect, Definition of
KN

Archilect. Extent of Authority
37 4 436 kb 520 6.3 702 7. 36 T
9.2, 6.3, 9.4. 8.5, $.8,3, 9.10.4, 5.10,3, 1.1, 1224,
13500 135.2, 12,2, 1424
Architeet, Limitalions of Authorily and
Responsibility
201333 302, 318, L1200, 12 AL, 422,
$i2.3 L6 3T 4210, 210 Gl ey SoLL
Td 92y D64y 9.6.6
Architect's Additional Services and Expenses
2o ULl 1124 13.5.2013.5.30 Wh-2-4
Architect's Adminisiration of the Contract
FLh 42, L34 ddi 9 95

Architect's Approvals
3L 16, 1102, 427

Architect’s Authority 1o Reject Work
350 6 Ln12, 1220
Archileel's Copyright
1.6
Architect’s Decisions
326027 2l 2200 R 213 e bl bdiS,
b6 55 6.4, 7.3.6,7.3.8. 8.3, B.AL Y.L 9.4 9500
§.8.4h 9,900 13520 28 L0
Architect’s Inspections
22 Gy Ik Dk 2, 9.8.3, 99,2, 9101, 13,5
Architect's Instructions
1A 33 4060 427 228, Tl L RS2
Architect’s {nterpretations
Sl 3212, 4.3.6
Architect’s Project Representative
$+L10 ‘
Architect’s Relationship with Contracior
LL2, 0.6, 303 LAL 322, 3.5 340, 342 A5,
353,390, 31k L1 316, 308, 4L2, 413 42 R 3eh
bl k7 5.2 6,22, 7, B.340, 9.2, 6.3, 9 5.5 6.7,
9.8.9.9,10.2.6,10.3 1L} LLh7. 32, 1342 135
Architeet’s Relationship with Subcontractors
LI 423 k2t 426, 5.6.% 0.6.4, 1147

Archilect’s Representations
Sty 9.5.1 9.10.1
Architect's Site Visits
2.2 E25 29 434 9-42, 9.5 9.9.2, 9.10.0,
13.5
Asbeslas
10.34
Altorneys’ Faes
3181 5.10,2,10.3.3
Award of Separate Contracts
6.1.1, 612
Award of Subcontracts and Other Contracts
for Portions of the Work
52
Basic Definitions
1 e
Bidding Requirements  —
LLL LLY, 5.2.3,1L5.1
Boiler and Machinery Insurance
b2
Bonds, Lien
9.10.2
Bonds, Performance, and Payment
7-3.6.4, 9.6.7, 9.10.3, 1145y LL5
Building Permit
371
Capitalizalion
13
Certificgle of Substantial Completion
$.8.39.8.4, 9.8.5
Certificates for Payment
C415 42.9,9.3.3, 54, 9.5. 9.6.1, 8.6.6, 9.7, 9.1C.4,
9.10.3 13.7, Mkl 3o 12
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Centificates of [nspection. Testing or Approval
13.5:4
Certificates of Insurance
6.10.2. 11.1.3
Change Orders
LA Zoaeds 32, 38200 ALY, 3128, 4.2.8, .34,
+38, §.2.3 7 .30 75 B4 9.0 9.10.3, 1112,
ek 1LnG, 1212
Change Orders, Definition of
721
CHANGES IN THE WORK
3L 48,7830, 9300 14D
Claim, Definition of
431
Claims gnd Disputes
3.2.3, 43, 4.4, 4.5 46, 6.1.1, 6.3, 7.5-8, 8.3.3, H10.4
10,33
Claims and Timely Assertion of Claims
455
Claims for Additional Cost
323 434, 435, 43.6, 6.1.1,7.3.8,10.32
Claims for Additional Time
3.2.% 4.3.4. 437, 6.1, B.3.2,10.3.2
Claims for Concesaled or Unknown Conditions
4314
Claims for Damages
3.2.3% 318, 1310, 6.1, 8.3.3, 9.5.4, §-6.7, 10.3.3
L3 1045 117, 113 142 4
Claims Subject to Arbitration
44145, .61
Cleaning Up
338,83
Commencement of Statutory Limitation Period
n7
Commencement of the Wotk,
Conditions Relating t0
220, 32,1 3L, 370 30, $32.6, 435, S2
§.2.3, 6.2.2, 8,02, 8.2.2, §.34, 1L, 1141, 1146, 2150
Cornmencemémn of the Work, Definition of
8.2
Communications Facilitating Contract
Adminisiration
3.6, 42.4
Completion, Conditions Relating o
L4 Rl 3L 315, 422, 42,5, 8.2, 9,42, 9.5,
9.9.], 6.10,12.2,13.7, i4.1.2
COMPLETION, PAYMENTS AND
]
Completion, Substantia!
426 811, 8.1.3 82,3, 9.4.2. 9.8, 9.6.1. 5.10.3
9.10.4-2, 12.2, 13.7
Compliance with Laws
1,64y 3.2 36, 3.7, 3.12.10, 313, 411 4-4.8, 4.6.4,
4.6.6, 9.6.4, 10.2.2, 1L1, 11.4, 13.), 13-4 13,50,
13.5.2 13,6, 3410, 12 1.3
Concealed or Unknown Conditions
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Conditions of the Contract
Ll 117, 6.1, 6,14
Consent, Written .
v L6 3420 3008 3342 4 L2 434 464, 5.3.2.
9.8.5,9.9.1. 9.10.2, 5.10.3, 141 132, 1342
CONSTRUCTION 8Y OWNER OR BY SEPARATE
CONTRAGTORS
11.4.6
Construction Change Directive, Definition of
7.31
Construction Change Directives
Ll 312.8, 428, 4.3.9. 7.1, 73, 9.3-11
Construction Schedules, Contractor’s
112, 310, FIZ1, 3122, $3:7:2 613
Contingent Assignment of Subcontracts
54,4222
Continuing Contract Performance
433
Contract. Definition of
L2
CONTRACT, TERMINATION OR SUSPENSION OF THE
Sl 1149, W
Conlract Administration
313, 494,85
Contract Award and Execulion, Conditions Relating
{0
3.7.1 318, 5.2, 6.1, IL1.3, 1146, 1150

Contiract Documents, The
112

Contract Documents, Copies Furnished
and Use of
16, 2.2.5, 5.3

Contract Documents, Definilion of
103

Coatract Sum
38 4340 435 44552072 7% 74 91 942
9.5.1.4, §.6.7, 8.7, 10.3- 2 1141, 1424y 14.3.2
Contract Sum, Definition of
9.1
Contract Time
434 4370 S5 525 7200 7.3 74 AL B,
8.3 9.5.1, 9.7, 10.3.2 12.LL, 14.3.2
Contract Time, Definition of
B.L1
CONTRACTOR
3
Contractor, Definition of
3, 6,42 . :
Contractor's Construction Schedules
1402, 396, 312, 3.12.2 4-3.7.2, 6,03

Contractor’s Employees ~
133, 343 3.8, 3.5, 3182, 4.2.3, 42.6:10.2. 10,3,
104 1L7, 140, 1421

Contracior’s Ligbility Insuran
1 :
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Contractor’s Relationship with Separate
Contractors and Owner's Farces
3125, 342 ook 6, 1147, 1212, 12.2.4
Coniractor’s Relationship wilh Subcontraciors
122, 3.3.2, .18.1, 3.18.2, 5, 5.6-2. 9.6.7, 9.10.2«
ALY 1T 148
Contractor's Relationship with the Architect
LLA L6, A3 320 325 323 B 3L 3ehd 5.
3730 300 320 342, 3260 38, 110 bl d e 3
dreble o1 5020 6.2.2, 71 8,34, 9.2 9.3 Bk 50 9.7,
9.8. 9.9, 10.2.6, 10.3, 11 3 147, 12, 13.4-2, 13.5

Contracior’s Represenlations
132 3.5 3126, 6,22, Bat, 9.3.3,9.8.2
Contractor's Responsibility for Thase Performing
Lthe Work
3,32, 38, £13, 438,530, 6.1.3. 6.2, 6.3, 9.5.1, 10
Contractar's Review of Contraci Documents
153 32. 373
Contracior's Right to Stop the Work
9.7
Contractor’s Right Lo Terminate the Contract
4310, 142
Contractor’s Submitlals
310, 3L 312, 427, 521, 5.2.3, 7.3.6, 9.2, 9.3,
9.8.2, 9.8.3, 9.9.1, 9.40.2, 5.0, 3 {L.L3, 11.5.2

Contracior’s Superintendent
19.10.26

Contractor’s Supervision and Construction
Procedures
L2, 330 34 302100 422, 22,7, 433 6L 0 6.2.4,
713, 7.34: 7,06, 8.2,10, 12, 14

Contractual Liability [nsurance
1118 102,103

Coordination and Correlation :
1.2.15.2, 3.3.1, 310, 3.42.6, 6.1.3, 6.2.1

Copies Furnished of Drawings and Specifications
16,225 31

Copyrights
L6, 317

Correction of Work
2% 240 374 421, 9.4.2. 5.8.2, 5.8.3, 9.6.1, 12.1.3,
2.2, 137013

Correlation and Intent of the Contract Documents
1.2

Cosl, Definition of
736
Costs
244 323 37.4, 3.B.2 31520 &3 50402, 6.0, 6.2.3,
7:3337.36,7.3.7, 7.3-8, 5.10.2,10.3.2, 10.5, 11.3,
U 1, 1220 12.2.4, 135, 14
Cutting and Patching
6.2:5,3%
Damage to Construction of Owner ot Separate
Conuactors :
3142, 6.2.4, 9.2.1.5, 10.2.1.2, 10.2,5, 10.6, 1L}, 1L
12.2.4 i

Damages. Claims for
323, 318, 4310, 6,11 8.3.3, 9.5.1, 9.6.7. 10.3. 3,
TLLL DSy Uede 70 04, 3 W e

Damages for Delay
6..1 8.3.3,5.5.1.6. 9.7, 10.3.2

Date of Commencement of the Wark. Definition of
B.L2

Dale of Substantial Complelion. Definilion of
8.1.3

Day, Definition of
B.Lg

Decisions of the Architect
26y 27 e Zaldy 22 203 B b LSy
4.6, 45, 6.3, 7.3.6,7.3.B. 8.1.3, 8.3.1, 9.2, §h 55,10
984y 9:9:04 33.5.24 b2 142 ‘
Decisions to Withhold Certification
9.4.1.95, 9.7, 14.LL3
Defective or Nonconforming Work, Acceptance,
Rejection and Correction of
2.3 2.4 3.5.1. 4-2.6, 6.2.5, 5.5.1, 0.5.2, §.6.6, 9.8.2,
9.9.3 9.10.4, 12.2.1,13.7.1.3 '
Defective Work, Definition of
354
Definitions
Ll L0 33 350 30200 302, 23 4L 43 S
612.7.21,7.3.1.7.36. 8., 9.1, 9.81
Delays and Extensions of Time .
L5 430 30 4370 6di 50 S 3 T2 TS St
7.5-1 83, 9,5.1, 5.7.1, 10.3.2, 10.6.1, 14.3.2
Disputes
S Lidh 43, dde 450 46, 6.3, 7.3.8
Documents and Samples at the Site
an
Drawings, Definition of
115
Drawings and Specifications, Use and Ownership of
LLL L3 22,5 301 5.3 .

Effeclive Date of Inturance
827,101 —

Emergencies
4.3.5. 0.6 140102

Employees, Contractor’s
332 343 3.8.1 3.9, 3182, 4.3, 4.2.6,10.2,10.3,
ILLL 147, 14,4 14,208

Equipment, Labor, Materials and
LL3 LL6, 34 351 382, 383, 3.12, 3.13. 3500,
4edo6y 417, §.24, 621, 7.3.6, 5.3.2, 5.3.3, 6.5L3,
9.10.2, 10.2.1, 10.2.4, 4,212

Execution and Progress of the Work
LLR L), 1220 2223, 225, 31y 3.0 344 3.5, 37,
316, 312, 3.14, 4-2.2 423 4-3.3 6,22, 7.1 % 7. 34
8.2, 9.5, 9.9.1, 102, 10. 3 122, 142, 143

~

Exiensions oﬁanc .
313 430 &b 4 3.7 Sy $2. 30 702y 7.3 7o
9.5-1, §.7.1, 10.3.2, 10.6.1. 1432

Failure of Payment '
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Faulty Work ] '
{Sec Defective or Nonconforming Work)

Final Completion and Final Payment
432 429 02 982, 930 L2 LA T,
L3 L3001, W24 led- 3

Financial Arrangements, Owner's
LR E N ATRRK

Fire and Extended Coverage [nsurance
14

GENERAL PROVISIONS
]

’ Goverhing Law
1.1

Guaraniees (See Warranty)

Hazardous Mvatenals
10.24 103, 10.5
Identification of Contra¢t Documents
154
Identification of Subcontractors and Suppliers
S.21
Indemnification
7,308, 9,102, 10.3.3. 10.5, 1Ll V147
Information and Services Required of the Owner
302,22, 324 3084 30210, 2, 453 613
6.L.4 6.2.5, 9.3 9.6.1, §.6.4 5.9.2, 5.10.3, 10,35
130 104n 1350 135,20 WLl Wil
Injury or Damage to Person or Property
41.1,10.2,10.6
Inspections
303 3-330 370 422 126, 42,9, 9.4.2, 982,
9.8.3, 9.9.1. §.10.1, 12.2.1, 13.5
[nstructions 1o Bidders
L2
Instructions (o Whe Contracior
323, 330,380, 428, 5.2, 7, 12, B.2 2, 13.5.2
[nsurance
3181 6,01 7.3.6, .21 8.52, 9.6.4, 9.9.1, §.10.2,
9.10.5, (1
[asurance, Boiler and Machinery
1l.42
Insurance, Contractor’s Liability
i1
Insurance. Effeciive Date of
8.2.2, 112
Insurznee, Loss of Use
4.3

Insurance. Owner's Liability
n2

Insurance, Project Management Protaciive Liabiliry

0.3
[nsurance, Property

1025, &

Insurance, Stored Materials
5.3.2, 11404

Ascaiom s ime bl BAMAES

Insurance Companies, Consent 10 Partial Occupancy
9.6.L 1L4LS
Insutance Companies, Settlenent with
- 110
intent of the Contract Documents
L2k 4270 12 4213, T4
Interest
13.6
Interpretation
L33 b4, RLL 431, 63, 6.1 B.l4
Interpretations, Writien
210 L2103 3.6
joinder and Consolidation of Claims Required
+64
fudgment on Final Award
46.6
Labor and Materials, Equipment
1LY LLE, 3.4, 3.5.0 38,2 3.8.5 312 .13 3150,
32,60 42470 5.2 6.2.4.7.3.6, 9.3.2, 9.3.3, 9.5.1.3,
9.10.2, 1011, 10.24, 14202
Labor Disputes
.31
Laws and Regulalions
1.6, 322, 3.6, 3.7, 3.12.10, 3.03, &L, 4B 6,
9.6.4, 9.9.0, 10.222, 111 114 131 130 13,500, 13:5.2,
13.6, 14
Liens
2.2 448 8.2.2,9.33, 5.0
Limitation on Consolidation ot Joinder
454 ‘
Limitations, Statutes of
&.6.3, 1228, 137
Limitatons of Liabilily
23 324 350, 373 3.12.8, 31210, 317, 338, 4226,
27 2R 62,2, §uade2, 9.6.4, 9.6.7, 9.10.4410.3.3,
10.2.5, 1012, 1L 2], LD, L22.5, 1342
Limitgtions of Time
212, 22 24 324 373 30, 311, 30250 3050,
427 43 440 4.5 6 52 5.3 5o 62b0 .34 i
82,9.2 9.31, 9.3 3 941 9.5 9.5 5.7, 9.5, 9.5,
910, 1L 3, Llah L5y L).dn 6, 11410, 12,2, 23,5, 13.7, 14
Loss of Wse Insurance
n4ey
Material Suppiiers
L6, L.10), 424 2.6, 521 9.3: 9.4-2, 9.8, 9.10.5
Materials, Hazardous
10-2.4, 10.3, 10.8
Materials, Labor, Equipment and
113, LL6, L6, 3.4 3.5., 3.8.2, 3823, 3.12, 3.3,
L1514, 426,427, 5.24 6,21, 7.3.6,5.3.2,9.3.3,
9.5.1.3, 8.10.2, 10.21, 10.2.4, 14213
Means. Methods, Techniques, Sequences and
Procedures of Construction
330 30210, 4.2.3, 4.2.7, 842
Mechanic’s Lien
4.8

-~
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Mediation Owner's Loss of Use [nsurance
Ay o450 +u5, 4.8 45, 461 4-6.2, B.3.0,10.5 43
Minor Changes in the Work Owner's Relationship with Subcontractors
1L B8 R2.80436,71. 7.4 112 5.2, 5.3, 5oy 5.6.4. 9.10.2, 3. 2.2
MISCELLANEOUS PROVISIONS Owner's Right to Carry Qut the Work
bk | 24,1204, 142,22
Modifications, Definition of Owner's Right to Clean Up
1.1 3
Modifications to the Contrac Owner's Right to Perform Construction and to
LA L2, 3700 300 402, £2.4,5.2.3: 7, 8.3, 9.7 Award Separate Contracts
10.3.2, LL1 61
Mutual Responsibility Owmer's Right 1o Slop the Work
62 23
Nonconforming Work, Acceptance of Owner's Right 10 Suspend the Work
5.6.6,9.9.3, 124 4.3
Nonconforming Work, Rejection and Correction of ~ Owmer's Right to Termimate the Contract
230 24, 354 4.2.6. 6,25, 9.5.1, 8.8.2, 9.9.3, 5.10.4, 42
12,1, 13.7.13 Ownership and Use¢ of Drawings, Specifications
Notice and Othet Instruments of Service
Z4L 15 24323, 330 3.7 3.7 312.9. 43, LLL, 16, 225, 321 B1LL 37, 4202, 5.3
4-4-8, 4.6.5, 5.1, 8.2.2, 9.7, 5.10, 10.2.2, ILL.3, Partial Oceu or L
1L.4.6, 12222, .24 13 5 13.3.1013.5.2 Lde Ly 1402 9.6.6,9 ’ﬁf_z.s s
Notice, Written . .
’ Patching, Cut d
2.3, 2.4, 3.3.L 3.9, 3126, 3.12.10. 4.3, 4.4.8, 4.6.5. ,.ug P ”m éa
5.2.1 B.2.2,9,7, 9.10, 10.2.2, 10.3, 1LL.3, 1L.4.6. ST
1222,12.2.4, 123,14 Patents
Natice of Testing and Inspections 37
13.5.0, 13-5.2 Payment, Applications for
; 4-15.7.3.8.9.2,93, 9.4, 8.5.1, 9.6.3, 9.7.1, 9.8.5,
Nou;e;: Proceed 9.10.4, §.10.3, 9.10.5, 1LL 3 W2y 1443
. , Payment, Certificates for
u i 1]
Notices, Permits, Fees and 225,429, 9.33 9.4, 9.5, 9.6, 9.6.6, 9.7.1, 9.10.1, ,
822,37, 313, 7.3.6.4, t0.2.2 9.10.3, 137, 14103, -
Observations, Contractor’s Payment, Failure of
o L5232, 3.7.3 434 4.3.6,9.5.1.3, .7, 9.10.2, 14.1.1.3, 14.2L.2, 13.6
Ccupancy 6.6.9.8, 1141 Payment, Final
22 9 & 9.5, 415 4.5 415, 432, 5.8.2 5.20, .12 LLL3, 1141,
Orders, Wrilten 15y L2 3L 13,7, 1424, 1443
VLL 2.3 390 436, 7, 822, 149, 121, 12.2,135.2, Payrment Bond, Performence Bond ma
43l — 7.3.6.4,9.6.7,9.20.3 11.4.9, N8
ownga fayments, Progress
Owner. Definition of 43.3 9.3, 9.6, 9.8.5, 8.10.3, 13.6, 1423
ner, Lefiniuon o
o PAYN’ENTS AND COMPLETION
Owner, Information and Services Required of the Payments to Subcontractors
312,22, 3.2.4 3.42.4, 312,10, 427, 433, 6.1.3, 6
6.4 625 9.3.2, 5.6.1, 9.6.4, 5.9.2. §.10.3, 10.3.3, f:;i‘ 2‘5'1'3’ 962.9.6.3,5.64.9.67. 1148,
ILZ, e 1351, 1352 1L 14, MLl bCE )
Owner's Autherity = . ¢ 10,31

L6, Lk 23 24, 342, 381 3120, 3042, 402,

4oLy §oddh 2.9y 4.6, 447, S.21, 520, G-, Performance Bond and Pay‘mmt Bond

6.l 6.3, 7.2, 7.3.1, B.2.2, B.2), .31, 9.3.2, 9.5.1, 7.3-8.4 5.6.7, 9.10.3, 1L4.5, TLS
01997 A1A® 9.9.1, 6.10.2, 10.3.2, 15.L3, 11. 3.1, 1143, 114n10, Permits, Fees and Notices
M::ENERA.:E:; orr s 12222, 1234 13.2.2, L3 144 222,37, 313, 7.36.4. 1022
- 3 g ~
OF THE com:;\ér(?g: Owner's Financial Capability PERSONS AND PROPERTY, PROTECTION OF
CONSTRUCTION 2211322, 14LLS )
Owner's Liability Insuraace  Polychlorinated Biphenyl

Phe A anlona Smwaidr. b
. 1 10,31
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Product Data, Definition of
EREE.
Product Dats and Samples, Shop Drawings
' RN B b AW By
Progress and Completioa
$ld AN E2 v 99 LS
Progress Paymests
440 9.3 9.6, 98,5, 9003, 106, 1428
Project, Definition of the
LLg
Project Management Protective Liability Insurance
na
Project Manual, Definition of the
1Ly
Project Manuals
25
Project Representatives
+2.10
Property [nsurance
10.2.5, TL4
PROTECTION OF PERSONS AND PROPERTY
w0

Regulations and Laws
1B 3222, 3.6, 37, 31210, 3.13, 411, 448, 46,
9.6.4, 9.9.1, 10.2.3 111 gy 1300 134, 135, 13524
13.6, 14
Rejection of Work
3.5.1, 426, 12,58
Releases and Waivers of Liens
§.10.2
Representations
152, MSuh 3126, 6.2.2, 8.2-1, 9.3 3 5udk-2, 951
9.8.2, 9.10.1
Representatives
214 301 39, 404 421 4.2.10. 513, 502, 1320
Resolution of Claims 2od Disputes
4.4, 4.5 4.6
Responsibility for Those Performing the Work
332, 318 2.3 43.8, 5.3, 6.1. 3 6.2, 6.3, .51, 10
Retainage
9.3.1, 9.6.2, y.4.5, 5.9.1. §.10.2. 5.10.3
Review of Contract Documents and Field
Conditions by Contractor
LS. 3.2, 3% 3127, 6.3
Review of Contractor's Submittals by Owner
and Architect
3404 3102, 33 32 42 S §.13, 9.2, 9.82
Review of Shop Drawings, Product Data and
Samples by Contractor
L2
Rights and Remedies
Ll 23 2y 5.4 1520 260 43040 450 4.6, 5.3
54 60 6.3 730 8.3 9.5.4 9.7, 10,25, 18,3, 12222,
12,2 4, 134, |4
Royalties, Patents and Copyrights
17

Safety of Persons and Property
10.2, 10.6

Safety Precautions and Programs
3.3, 2.2, 42,7, 5.3.1, 10,1, 10.2, 10,6
Samples, Definilion of
3123
Samples, Shop Drawings, Product Data and
L3242
Samples at the Site, Documents and
Ry
Schedule of Values
91.9.3.1
Schedules, Construction
Iakb2, 310, 3130 30202 4372, 613
Separate Contracts and Contractors
Ll 3405, 3142 $.24 427, #6ah 6, B.3.L 1147
121.2,1325
Shop Drawings, Definition of
320
Shop Drawings, Product Data sad Samples
3.1, 303, 2.7
Site, Use of
313, 6.1, 6.L1
Site Inspections
L2, L1k 333 S e 3y 9ok 2, 9.1040 13,5
Sile Visits, Architect’s
+2.2 428 3h 9.2 §.5.1 6.6.2. 9.10.1, 13.5
Special Inspections and Testing
+2.6,122.3,13.5
Specifications, Definition of the
11,6

‘ Specifications, The

LLL 116, LL7, 122, L6, 3.1 312,10, 3.407
Siatute of Limitations
46.3,12.2.6,137
Slopping the Work
23.436.9.7,10.3, W1
Stored Materials
© 6.2, 9,32, 10.2.0.2, 10,04, LL.4. L4
Subcontractor, Definition of
5L
SUBCONTRACTORS
H
Subcontractors, Work by
L2.2, 332, 321 423 5.2.30 5.3 Sk 9.3.0.20 9.6.7
Subcontractual Relations
83, 5.dn 5.3.1.2, 9.6, 5.10 10,21 1147, 1148, 141,
Lad.ly 1432
Submittals
L6, 310, 31, 311 2.7 520, 5.2.5 7.3-6, 5.2, 6.3,
9.8 9.9.1, 5.10.2, 9.10.3, 11.1.3
Subrogation, Waivers of >
611 1045, 1. 4.7
Substantial Completion

426,814,813 82.3.9.4.2,948.9.9.1, 5.10.3,
QN3 12 117

.
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Substitutian of Subcontractors
13524
Substitulion of Architect
SN
Substitutions of Materials
2 AT TR
Sub-subcontractor, Definilion of
503
Subsurface Conditions
+ 34
Successors and Assigns
12
Superintendent
318.10.2.6
Supervision und Construction Procedures
122,33, 3 31210, £33, 427 433 6,13, 624
73736, B B3 5, 100 120 14
Surety
b7 5okl 20 9.8.5, 6.10.2,. 800, 3, 14-2.2
Surety, Consent of
9.10.1, 9.10.3
Survevs
© 23
Suspension by the Qwner for Convenience
U4
Suspension of the Work
5.2, 143
Suspension or Terminadon of the Contract
+36, Sabeluls Uk G, 14
Taxes
26 3.8.21L7.3.64
Termination by the Contractor
4310, 4.1
Termination by the Qwner for Cause
430, 5.4-1.1, K2
Termination of the Architect
413 -
Términation of the Contractor -
423
TERMINATION OR SUSPENSION OF THE CONTRACT
"
Tests and Inspections :
A3 333 R22 $26, 429, 94-2.5.8.3 §.9.2,
9.10.1, 10,3.2, 1.4.1.1,12.2,1, 135
TIME
. .
Time, Delays and Extensions of

321343 g 457 4425, 5-2.3. 7.2 L 7.3,

71 725, 83, 9.5.1, 5.7.1, 10.3.2, 10.6.1, (4-32
Time Limits .

L1212 L4 320 37,8, 310, AL 3428, 305,

Ai2i 3 4 b5 60 $20 5o 5edn 6.2 7.3, Tk

8.2.9.2.9.3.1: 9.3 3 944, 9.5. 9.6, 5.7, 9.8, 9.5,

5,30, {1130 1L 15 Hedo 6, L1410, 122, 10,5, 137 14

Time Limits on Claims
489 43 0 1R AL LT AP

Title to Work
8.3.2.9.33
UNCOVERING AND CORRECTION OF WORK
12 :
Uncovering of Work
121
tnforeseen Conditions
3.4 8,30, 10,3
Unit Prices
39,7332

Use of Documents
LL1, L6, 2235, 4.126.5.3

Use of Site
113, 6.0 6.2

Values, Schedule of
92,9.3.1

Waiver of Claims by the Architect

R & % 53

Waiver of Claims by the Contractor
4310, 9.10.5, 147, 13.4.2

Waiver of Claims by the Owner
+3.10, 9.9.3. 9.10.3, 9.10.4, (L% 1145 1147,
12.2.20 11420 14-24

Waiver of Consequential Damnages
439, 1424

Waiver of Liens
5.10.2. §.10.4

Waivers of Subrogation
6.1 1145, 11.4.7

Warranty
35, 129, 4353 9.3.3.9.8.4, 5.9.1, 9.10.4, 12,22,
13703

Weather Delays
+3.7.2

Wark, Definition of
LL3

Written Consent
16, 342, 312 B, 314.2, 4-L.2, 4. 3h 6.0 932
6.8.5, 9.9.1, 5.10.2 §.10.3, 1.4, 132, 1242
Writien Interpretations
I 4212, 436
Written Notice
230 2k 334 3.9, 3129, 31210, £3 448, 6.5,
5.2, 8.23, 9.7, 9.10, 10,22, 10,3, 11.L.}, 11.4.6,
12.2.2,12.24, 133, 14

Wrilten Orders
LLL 23 3.9 3.6, 7, B22, 11,49, 1211, 122, 13.5.2,
14.3.8

@o012/005
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ARTICLE 1 GENERAL PROVISIONS '
11 BASIC DEFINITIONS o
111 THE CONTRACT DOCUMENTS

mPRW Y. P kR ERCR TRy SN T WP A O A~ BRIt i d O

Rl R kg HEcaaRs-sued-aite iowof-the-Gonia AModaﬁcnuon
is (l) a wrillen ameadment Lo the Contract signed by both pﬂflleﬁ. {2} a Change Orden (3) 2
Construction Change Directive or (4} 3 written order for a minor change in the Work issued by

representations or agrepfhents. either written or oral. The Contract may be amended or modified
anly by a Modificatjgn. The Contract Documents shall not be construed to create a contractual
relationship of apf kind (1) between the Architect and Contractor, {2) belween the Owner and a
Subcontractorgdr Sub-subcontracior, (3) between the Qwner and Architect or {4) between any
persons or entities other than the Owner and Contractot. The Archilect shall, however, be entitled
to performance and enforcement of obligations\under the Contract intended to facilitate
performance of the Architect's duties. ‘

113 THE WORK

The term “\Work™ means the construction and services required by the Contract Documents,
whether completed or partially compleled, and includes all other labor, materials, equipment and
services provided or 1o be provided by the Contractor 10 fulfill the Contractor's obhgauons The
Work mav constitute the whole or a part of the Project.

1.1.4  THE PROJECT
The Project is the total construction of which the Work performed under the Contract
Documents may be the whole or a part and which may include construction by the Owner or by
separate conlractors.

115 THE DRAWINGS

The Drawings are the graphic and pictorial portions of the Contract Documents showing the
design, location and dimensions of the Work. generally including plans, elevations, sections,
details, schedules and diagrams,

1.6  THE SPECIFICATIONS

The Specifications are that portion of Lhe Contract Documents consisting of the written require
ments for materials. equipment. systems. standards and workmanship for the Work, and perfor-
mange uf related services,

117  THE PROJECT MANUAL

The Project Manual is a volume assembied for the Work which/may inciude the bidding ©1997 aise
' AlA DOCUMENT A201-1397

requirements, sample forms, Conditions of th d Specifications. ~
q P ' ¢ Contract and Specifications ~ GENERAL CONDITIONS
OF THE CONTRACT FOR
1.2 CORRELATION AND INTENT OF THE CONTRACT DOCUMENTS CONSTRUCTION

1.2.1

AR med camialatian £oaha ol bae 3k Loanieac _;7"('15 Canipact Dlascumante, 256 The American institvte

~f Acehitects
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Page 5A:

1. The Contract Documents consist of those documents stated in Subparagraph 2.2.5.1 of the
Agreement between Owner and Construction Manager (ALA Document A121/CMc) between
the Parties, as modified, and all Modifications thereto.

2. pursuant to Paragraph 7.4.

3. (except as provided in Paragraph 5.4 hereof)
4. of Contractor

5. is issued by Architect and

6. 1.1.8 ADDITIONAL DEFINITIONS

.1 “Addendum” means a change to the Contract documents issued by Architect with Owner's
approval prior to the execution of the Agreement and specifically listed in the Agreement;

.2 "Alternate” means a variation in Contract requirements on which a separate price is to be
received by the Owner as a part of the bid. If the Alternate is accepted in writing by Owner
prior to the establishment of the Guaranteed Maximum Price, the variation is then a part of
the Contract and the amount of money quoted to be added or deducted from the Base Bid is
taken into account in determining the Contract Sum; ‘

.3 "Base Bid” mean a bid before any Altemnatives are considered;

4 "Final Completion™ means the date the Contract has been fully performed, all the Work
has been completed and a final Certificate of Payment approved by the Owner has been
issued by the Architect;

.5 "Not-in-Contract/N.I.C.” means work not included in the Contract;

- .6 "Or Approved Equal” and “Equal to"” means a product or products by manufacturers other
than those specified in the Contract Documents which the Contractor may submit for
substitution and prove to be equal to those specified in the Contract Documents which may
be incorporated in the Work after review and acceptance by the Architect and acceptance by
the Owner; and

.7 "Indicated and Shown" means as detailed, scheduled, or called for in the Contract
Documents.

7. 1.2.1 Itisthe intent of the Contract Documents to include all iteras necessary for the proper
execution and completion of the Work by the Contractor. The Work shall consist of all items
' \

44854.6
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Page 9B:

' specifically included in the Contract Documents as well as all additional items of work which
are reasonably inferable from that which is specified in order to complete the Work in

- accordance with the Contract Docurnents. The Contract Documents are complementary, and
what is required by any one Contract Document shall be as binding as ifrequired by all. Any
differspces between the requirements of the Drawings and the Specifications or any
differences noted within the Drawings themselves or within the Specifications thernselves
shall be referred to the Owner and Architect by Contractor prior to the submission of bids
and shall be clarified by an Addendum issued to all bidders.

If any such differences or conflicts are not called to the Owner's and Architect’s attention
prior to submission of bids, the Architect shall decide which of the conflicting requirements
will govern based upon the most stringent of the requirements and, subject to the approval
of the Owner, the Contractor shall perform the Work at no additional cost and/or timne to the
Owner in accordance with the Architect's decision. Work not covered in the Contract
Documents will not be required unless it is consistent therewith and is reasonably inferable
therefrom as being necessary to produce the intended results.

44854.6
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122 Organization of the Specifications into divisions, sections and articles, and arrangement of
Drawings shall not control the Contractor in dividing the Work among Subcontractors or in
esiablishing the extent of Work Lo be performed by any trade.

123  Unless otherwise staled in the Contract Documents, words/which have well-known
technical or construction industry meanings are used in the Contract Documents in accordance
ith such recognized meanings.

13 CAPITALIZATION :

130  Terms capitalized in these General Conditions include those which are (1) specifically
defined. (2) the titles of numbered articles and identified references to Paragraphs, Subparagraphs
and Clauses in the document or (3) the titles of other documents published by the American
Institute of Architects.

1.4 INTERPRETATION

1.4.1  I[nthe interest of brevity the Contract Documents frequently omit meodifying words such
as “all” and “any” and articles such as “the" and “an.” but the fact that a modifier or an article is
absent from one statermnent and appears in another is not intended to affect the interpretation of
either statement. ‘

1.5 EXECUTION OF CONTRACT DOCUMENTS

151 The Contract Documents shall be signed by the Owner and Contractor. {f either the
Owner or Contractor or both do not sign all the Contract Documents, the Architect shall identify
such unsigned Documents wpotraguusal.

Nenher Lhe Comracior nor any Subcontractor. Sub-subcontmdor e

equxpmem suppiler shall own or ciaxm a copynghl in the Dramngs. Specxﬁcauo

QT o = he—Archile oOf eSS PR .:"-":' & 2 NoH The Drawings.
SpecificalioMsand-otherdonimantep d Asstitoe LG5k B, 3nd
copies thereof furnished 1o the Comraaor are for use solely wxlh respect to this Project. They are
MADOCU:;‘::;:’ m%;;i not to be used by the Contractor or any Subcontracior, Sub-subcontracior or material or.

GENEHAL CONOITIONS equipment supplier on other projects or for additions to this Project outside the scope of the Work

OF THE CONTRACT fOR without the specific written consent of the Ownermiishiteciand-rhi-dichitdsri-consubianss. The
CONSTRUCTION Contractor, Subcontractors, Sub-subcontraciors and}fmml or equipmeni suppliers are

authorized 10 use and reproduce apphcable portions of\the Drawings, Specifications and other

L R ] S

Tha 8mariran inctitiea
meriltnale smnranrats tn and far use in
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Page 10A:
L. and abbreviations
2. 1.2.4 'When more than one material, brand, or process is specified for a particular item of

Work, the choice shall be the Contréctor's. Contractor may, after notifying the Architect and
Owner, select the one 1t prefers, provided that it is most appropriate and satisfactory for its
intended use. Approval by Architect or Owner of materials, suppliers, processes, or
Subcontractors does not imply a wajver of any Contract requirements including, without
limitation, Contractor's warranty.

1.2.5 All Work shall conform to the Contract Documents. No change therefrom shall be
made without review and written acceptance by Architect and Owner.

3. 1.5.2 Further, Contractor recognizes the extra degree of care required under the urban site
construction circumstances with respect to safety, protection of pedestrians, cleanliness of
the site, health and other laws, and protections of existing utilities, adjacent streets, and .
property. In arriving at the Contract Sum and the Contract Time with respect to the forgoing
matters, Contractor has, as an experienced and prudent contractor, exercised reasonable care
and judgment.

4, The Drawings, Specifications and other simiilar or related documents, including those in
electronic form, and copies thereof are furnished to the Contractor for the purpose of
performing the Work and are, and shall ramain, the property of the Owner.

5. or any other similar or related documents, and dwner will retain all common law, statutory,
and other reserved rights, in addition to the copyright (including without timitation, the right
to create derivative works therefrom). All copies of such documents shall be returned to the
Owner upon Completion of the Work. o

6. and other similar or related documents

7. solely

44854.6
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the execution of lheir Work under the Contract: Documents. All copies made under this
authorization shall bear the stalutorv copyright notice, if any, shown on the Drawings,
Specifications and other documents prepared by the Architect and the Architect’s consultants.
Submiltal or distribution to meet official regulatory requirements or for other purposes m
connection with this Project is not to be construed as publication in derogation of

e 6 Rt CODVTIg LS OF Other reserved rights.

ARTICLE 2 OWNER
2.1 GENERAL
211 The Owner is the person ot entily identified as such inf the Agreement and is referred to
throughout the Contract Docurnents as if singular in numier, The Owner shall designate in
writing a representative who shall have express authority lobind the Owner with respect to all
malters requiring the Owner's approval or authorizatiorf Except as otherwise provided in
Subparagraph 4.2.1, the Architect does not have such authority. The term “Owner™ means the
Owner or the Owner’s authorized representative.

212 The Qwner shall fumish to the Contractor within fifleen days after receipt of a written
request, information necessary and relevant for the Contractor to evaluate, give notice of or
enforce mechanic’s lien rights. Such information shall include a correct statement of the record
legal title lo the property on which the Project is located, usually referred 10 as the site, and the
Owner's interest therein.

2.2 INFORMATION AND SERVICES REQUIRED OF THE OWNER

2.2.1

2.2.2  Except for permits and fees, including these required under Subparagraph 3.7.1, which are
the responsibility of the Contractor under the Contract Documents, the Qwner shall secure and
pay for necessary approvals, easements, assessments and charges required for cotistruction, use or
occupancy of permanent structures or-for permanent changes in existing facililies.

2.23  The Owner shall furnish surveys describing physical characteristics, legal limitations and
utility locations for the site of the Project, and a legal deseription of the site, The Contractor shall
be entitled to rely on the accuracy of information furnished by the Owner but shall exercise
proper precautions relsting to the safe performance of the Work

2.24 Information or services required of the Owner by the Contract Documents shall be
furnished by the Owner with reasonable promptness. Asty other information or services relevant
Lo the Contractor’s performance of the Work undar the Owner's control shall be furnished by the
Owner after receipt from the Contractor of z written request for such information or services,

[-BEK-E X AtA R
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23 OWNER'S RIGHT TO $TOP THE WORK CONSTRUCTION

231 If the Contractor fails to correct Work which is not in agedtdance with Lhe requirements

of the Cuntract Documents as required by Paragraph 12.2 or p&eei fails Lo carry oul Work in mf"?\‘i":’c‘fﬁ {nstitute
s
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1. | any

2. Owner may change its designated representative from time to time upon written notice to the
Construction Manager and the Architect.

3. Such approvals and the like shall be provided by Owner within a time and in 2 manner so as
to avoid any delays in the Work or schedule of Contractor and shall include only such
approvals for permanent facilities which are neccssary to perform the Work as set forth in
the Contract Documents.

4. The furnishing of these surveys and the legal description of the site shall not relieve the
Contractor from its duties under the Contract Documents in general and subparagraphs 3.2.1
and 3.2.2 specifically. In connection with the foregoing, Contractor shall be solely
respomnsible for locating (and shall locate prior to performing any Work) all utility lines,
telephone company lines and cables, sewer lines, water pipes, gas lines, electrical lines,
including, without limitations, all buried pipelines and buried telephone cables and shall

- perform the Work in such a manner so as to avoid damaging any such lines, cables, pipes,
and pipelines.

J. Promptly upon completion of same, Contractor will be furnished without charge, a maximum
of fifteen (15) sets of Drawings and Project Manual(s) plus one (1) set of reproducible
transparencies including revisions thereto. If additional copies are reasonably required by
Contract for its use and convenience in performing Work, said additional copies shall be
furnished upon request at Contractor's expense equal to cost of reproduction. Four (4) copies
of Change Order documents plus one (1) set of reproducible transparencies, including
Drawings shall be provided to Contractor free of charge and additional copies shall be
furnished at Contractor's expense.

6. persistently or materially

44854.6
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accordance with the Contract Documents,[the Owner may issue a written order (0 the
Contractor to stop the Work. or any portion thereof, until the cause for such order has been
eliminated: however. the right of the Owner to stop the Work shall not give rise o a duty on the
part of the Owner 1o exércise this right for the benefit of the Contractor or any other person or

NtV reeepta-the-tiiont-roquired-by-Subparagraplideiv.

2.4 OWNER'S RIGHT TO CARRY OUT THE WORK VKP
2.4 If the Conlractor defaults or neglects to carry out the Work{in accordance with the

Contract Docurpents and fails within a seven-day period after receipt of writlen notice from the
Owner 10 conyfmence and continue correctxon of >uch defauh or neglm with dlhgem.c and
promptness, fre TR %R ¢ z

-aau-ds-ﬁaaaa& lhe Owner may, wuhout pm)ud\ce 10 other mmedxes the Owner may have,
correct such deficiencies. In such case an appropriate Change Order shall be issued deducting
from pavments then or thereafter due the Contractor the reasonable cost of correcting such
deficiencies. including Owner's expenses and compensation for the Architect's additionai senvices
made necessary by such def'ault. negle:t or fzulure W&Mm

ARTICLE 3 CONTRACTOR

kB GENERAL

311 The Contractor is the person or entity identified as such in the Agreement and is referred
to throughout the Contract Documents as if singular in number. The lerm “Contractor* means
the Contracior or the Contractor's authorized representative.

312 The Contractor shall perform the Wark in accordance with the Contract Documents.

313  The Contractor shall not be relieved of obligations to perform the Work in accordance
with the Contract Documents either by activities or duties of the Architect in the Architect’s
administration of the Contract, or by tests, inspections or approvals required or performed by
persons other Lhan the Contractor. .

3z REVIEW OF CONTRACT DOCUMENTS AND FIELD CONDITIONS BY CONTRACTOR

323  Since the Contract Documents are complementary, before starting each portion off the
Work. the Contractor shall carefully study and compare the various Drawings and other Corgract
Documents relative to that portion of the Work. as well as the information furnished by the
Owner pursuant to Subparagraph 2.2.3, shall take field measurements of any existing conditions
mlated o that pomon of Lhe Work and shall obsem any condluons at the site affecung i

s

322 Any design errors or omissions noted by the Contractor during this review shall be
reporied promptly to the Architect, but it is recognized thap the Conlractot’s review is made in the
Conlractor's capacity as a contractor and not as a licensed design professional unless otherwise
specifically provided in the Contract Documents. The Contractor is not required to ascertain that
the Contract Documents are in accordance with applicable laws. statutes, ordinances, building
radee and rilse and meeulalions. but anv nonconformitv discovered bv or made known to the
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1. or fails or refuses to provide a sufficient amount of properly supervised and coordinated
labor, materials, or equipment, or the failure to remove and discharge (within 14 days) any
lien filed upon Owner's property by anyone claiming by, through, or under Contractor, or
willfully disregards the instructions of Architect or Owner with respect to material issues
when based on the requirements of the Contract Documents,

2. , Or any portion thereof,

3. or fails within such seven-day period to eliminate (or diligently commence to eliminate) the
cause of any stop work order issued under Subparagraph 2.3.1 hereof,

4, However, if costs and/or time have been increased due to activities, duties, tests, inspections
or approvals by Owner, Architect and/or parties within their control and which activities,
duties, tests, inspections or approvals do not reveal defective Work or Work not in
accordance with the Contract Documents, then Contractor shall not be liable for such
increased costs, and/or time, and an appropriate Change Order shall be issued therefore.

3.1.4 Nothing contained in the Contract shall be deemed to impose any general design
responsibility on the Contractor.

5. and shall carefully compare such field measurements and conditions and other information
known to the Contractor with the Contract Documents before commencing activities, Ermors,
inconsistencies or omissions discovered shall be promptly reported to the Architect and
Owner.

6. 3.2.1.1 If any errors, inconsistencies, or omissions in Contract Documents are recognized by
the Contractor, any member of its organization, or any of its Subcontractors, acting in good
faith, the Contractor shall be responsible for notifying the Owner and Architect in writing of
such error, inconsistency, or omission before proceeding with the Work. The Architect will
take such notice under advisement and within a reasonable time commensurate with job
progress render a decision. The Architect's decision shall be subject to Owner's approval.
If Contractor fails to give such notice and proceeds with such Work, it shall correct any such
errors, inconsistencies, or omissions at no additional costs to the Owner. Notwithstanding
the foregoing, however, the Contractor shall not be required to independently verify the
information provided by the Owner pursuant to Section 2.2.3 hereof, but rather, shall be
entitled to rely thereupon. The foregoing shall not, bowever, relieve Contractor of its
obligations pursuant to the last sentence of Section 2.2.3 hereof.

7. and Ovmer

44854.6
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3.23  f the Contractor believes that additionaffcost or time is invoived because pf clarifications
ot instructions issued by the Architact in response o the Contractor's nolices or requests for
information putsuane:to Subparagraphs 3.2 and 3.2.2, the Contractor shalf make Claims as
prov ided in Hubpamgraphs 436 and +37. [fthe (,ontraaor fails 10 perforny Lhe obligations of
w uuld have been svaided if the Contractor Had performed such obligations/ The Contractor shall
not be liable to the Owner or Architect e damages resulting from eryors. inconsistencies or
omissions in the Contract Documentsfor for differences between field measurements or
conditions and the Contract Documents unless the Contractorfrecognized such error,
inconsistency, otnission or difference and knewsnply failed to report it to thefArchit

33 SUPERVISION AND CONSTRUCTION PROCEDURES

331  The Contractor shall supervise and direct the Work, using the Contractor's best skill and
atlention. The Contracior shall be solely responsible for and have control over construction
means, methods, techniques, sequences and procedures and for coordinating all portions of the
Work under the Contracl, unless the Contract Documents give other specific instructions
concerning these mauers. If the Coniract Documents give specific instructions concerning
construction means. methods. techniques, sequences or procedures, the Contractor shall evaluate
the jobsile safety thereof and, except 2« stated below, shall be fully and solely responsibie for the
jobsite safely of such means, methods, techniques, sequences or procedures. If the Contractor
delermines that such means, methods, techniques, sequences or procedures may not be safe. Lhe
Contractor shall give timely wrillen notice Lo the Owner and Architect and shall not proceed with
that portion of the Work without further written instructions from the Architect. If the
Contractor is then instructed to proceed with the required means, methods. lechniques, sequences
ot procedures without acceptance of changes proposed by the Contractor, the Owner shall be
solely responsible for any resulting loss or damage.

32.2  The Contractor shall be responsible lo the Owner for acts and omissions of the Con-
tractor's employees, Subcontractors and their agents and employees, and other persons or entities
performing portions of the Work for ot on behalf of the Contractor or any of its Subcontractors.

333 The Contractor shall be responsible for inspection of portions of Work already performed
1o determine that such portions are in proper condition (o receive subsequent Work.

a4 LABOR AND MATERIALS

343  Unless otherwise provided in the Contraci Documents, the Contractor shall provide and

pay for labor, materials, equipment, tools, consiruction equipment and machinery, water, heal. —
wtililies, transportation, and other facilities and services necessary for proper execution and

completion of the Work, whether temporary or permanent and whether or not incorporated or to

be incorporated in the Work.

34.2 The Contractor may make substitutions only with Lhe consent of the Owner, after
evaluation by the Architect and in accordance with a Change Order,

343 The Contractor shall enforce strict discipline and good order among the Contractor's
employees and other persons carrving out the Contract. The Contracior shall not permit
employment of unfil persons or persons not skilled in tasks assigned to them.

Q887 aAlA@ .
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faterials and equipment  op 1uz CONTRACT FOR
mhexwisc required or  CONSTRUCTION |

EW WARRANTY .

381  The Contracior warrants to the Owner and Architect that
furnished under the Contract will be of good quality and new unl
perrmucd bvzhe Comract Docurments. that the Work will be free frompd ! . X

- -t aed and that tha \Wark will ennfaem 1o the requirements oflhe Contract rAmn st




03/21/02 17:568 FAX 873 898 0125 GRAHAY CURTIN & SHERIDAN : @o23/095

Page 13A:

1. that are not of the nature of items described in and intended to be covered in subparagraphs
3.2.1 and 3.2.2 hereof,

2. , acting in good faith,
3. Owner and
4. If a Contractor performs any construction activity involving an emror inconsistency or

omission in the Contract Documents that Contractor, acting in good faith, recognized without
such notice to the Owner and Architect, the Contractor shall assume complete responsibility
for such performance and shall bear the full amount of the attributable costs for correction.

5. 3.2.4 Should the Specifications and Drawings fail to particularly describe the material or
kind of goods to be used in any place, then it shall be the duty of the Contractor to make
inquiry of the Owner and Architect as to what is best-suited. The material that would
normally be used in this place to produce quality consistent with the balance of the Project
shall be considered a part of the Coniract.

6. It is understood and agreed that the relationship of Contractor to Owner shall be that of an
independent contractor. Nothing contained herein or inferable herefrom shall be deemed or
construed to (1) make Contractor the agent, servant, or employee of the Owner, or (2) create
any parmership, joint venture, or other association between Owner and Contractor. Any
direction or instruction by Owner in respect of the Work shall relate to the results the Owner
desires to obtain from the Work, and shall in no way affect Contractor's independent
contractor status as described herein.

7. 3.3.4 The Contractor has the responsibility to ensure that all material suppliers and
Subcaptractors, their agents, and employees adhere to the Contract Documents, and that they
order materials on time, taking into account the current market and delivery conditions. The
Contractor shall be responsible for the space requirements, locations, and routing of its
equipment. In areas and locations where the proper and most effective space requirements,
Jocations, and routing cannot be made as indicated, the Contractor shall meet with all others
involved, before installation, to plap the most effective and efficient method of overall
installation. ‘

3.3.5 The Contractor shall establish and maintain bench marks angd al] other grades, lines,
and levels pecessary for the Work, report errors or inconsistencies to the Owner and
Architect before commencing Work, and review the placement of the building(s) and
permanent facilities on the site with the Owner and Architect afier all lines are staked out and
before foundation Work is started. Contractor shall provide access to the Work for the
Ownper, the Architect, other persons designated by Owner, and governmental inspectors. Any

44854.6
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encroachments made by Contractor or it Subcontractors (of any tier) op adjacent properties
due to construction as revealed by an improvement survey, except for encroachments arising
from errors or omissions in the Contract Documents, shall be the sole responsibility of the
Contractor, and Contractor shall correct such encroachments within thirty (30) days of
the improvement survey (or as soon thereafter as reasonably possible), at Contractor's sole
cost and expense, either by the removal of the encroachment (and subsequent reconstruction
on the Project site) or agreement with the adjacent property owner(s) (in form and substance
satisfactory to Owner in its sole discretion) allowing the encroachments to remain.

8. Contractor shall also be responsible for labor peace on the Project and shall at all imes make
its best efforts and judgment as an experienced contractor to adopt and implement policies
and practices designed to avoid work stoppages, slowdowns, disputes, or strikes wbere
reasonably possible and practical under the circumstances and shall at all times maintain
Project-wide labor harmony, and each of Contractor and Owner shall exercise reasonable
efforts to ensure that the labor provided by Contractor on the ope hand and separate
contractors of Owner on the other hand work in harmony.

9. 3.44 Materials shall confotm to manufacturer's standards in effect at the date of execution
of the Agreement and shall be installed in strict accordance with manufacturer's directions.
The Contractor shall, if required by the Owner or Architect, furnish satisfactory evidence as
to the kind and quality of any materials. All packaged materials shall be shipped to the site
in the original containers clearly labeled, and delivery slips shall be submitted with bulk
materials identifying thereon the source, and warranting quality and compliance with
Contract Documents.

3.4.5 When the Contract Documents require the Work, or any part of the same, to be above
the standards required by applicable laws, ordinances, rules, and regulations, and other
statutory provisions pertaining to the Work, such Work shall be performed and completed
by the Contractor in accordance with the Contract Documents.

3.4.6 'When the manufacturer's name, patent numbers, underwriter's labels, mode] numbers,
or similar identifying marks are required, such markings shall be located as inconspicuously
as possible.

10.  faults and defects that cause the Work to fail to meet generally écccptab]e industry standards,
if any, and are oot inherent in the applicable material, product or assembly,

44854.6
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Documents. Work not conforming to these requirements, including substitutions not properly
approved and aulhorized/ may be considered defective. The Contractor's warranty excludes
remedy for damage or deéfect caused by abuse, modifications not executed by the Contracio
improper or insufficient /mainlenance, improper operation. or normal wear and tear and normal
usage. If required by thefArchitect. the Contractor shall furnish satisfactory evidence as to the kind
and quality of materials and equipment.

16 TAXES
161 The Contractor shall pay sales, consumer, use and sumlar taxes for Lhe Work provided by

the Conu'actor wmch are lcgaﬁv enmed uheu-hdsmmd-omegoumnﬁenm

O
37 PERMITS, FEES AND NOTICES
371 Unless otherwise provided in the Contract Documents, the Contractor shall secure and
pay for the building permil and other permils and governmental fees. licenses and inspections
ecessary for proper execution and comnpletion of the Work which are customarily secured afier

execution of the Contract and which are legally required shen-bids-are mcsived or-negotiations-

372 The Contractor shall comply witk and give notices required by laws. ordinances, nules,
regulations and lawful orders of public authorities applicable to performance of Lhe Work..

373 is not the Contractor’s respoasibility to ascertain that the Contract Documents are in
accordance with applicable laws, statutes, ordinances, building codes, and rules and regulations.
However, if the Contractor observes that portions of the Contract Documents are at varance
therewith, the Contractor shall prompuly notify the Architect and Owner in writing, and
necessary changes shall be accomplished by appropriate Modification,

3.74 If the Contractor performs Work ing-itte be ontrary to laws, statuies, ordfnances,
building codes. and rules and regulations without suchvhotice to the Architect and Opmer, the
Contractor shall assume 3 iate responsibility for such Work and shall bear/the costs
altributable Lo cormecti

38 ALLOWANCIS
341 The Contractor shall include in the Contract Sum all allowances siated in the Contract
"Documents. Items covered by allowances shall be supplied for such amouats and by such persons
or entities as the Owner may direct, but the Contracior shall not be required 1o employ persons
or entities to whom the Contractor has reasonable objection.

3.8.2  Lllnless otherwise provided in the Contract Documents:

937 alae i
AIA DOCUMENT A20M1997 . ) ~
GENERAL CONBITIONS

OF THE CONTRACT FOR ' ' .
CONSTRUCTION 383 Malen equipment under an allowance shall be selected by the Owner in sufficient
e deo . Nl ser €,
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1. or Subcontractors
2. Qwner or

3 3.5.2 ALL WARRANTIES SHALL INCLUDE LABOR AND MATERIALS AND
SHALL BE SIGNED BY THE MANUFACTURER, SUBCONTRACTOR OR SUPPLIER,
AS THE CASE MAY BE. ALL WARRANTIES SHALL BE ADDRESSED TO THE
OWNER AND DELIVERED TO THE ARCHITECT UPON COMPLETION OF THE
WORK AND BEFORE OR WITH THE SUBMISSION OF REQUEST FOR ALL FINAL
PAYMENT. CONTRACTOR SHALL CAUSE ALL WARRANTIES TO FLOW
DIRECTLY FROM ALL MANUFACTURERS, SUBCONTRACTORS AND SUPPLIERS
TO OWNER. NOTWITHSTANDING THE FOREGOING, HOWEVER, CONTRACTOR
SHALL EXERCISE REASONABLE EFFORTS TO ASSIST OWNER IN ENFORCING
ALL WARRANTIES DURING THE CORRECTION PERIOD DESCRIBED IN ARTICLE
12 HEREQF.

3.5.3 Except when a longer warranty time is specifically called for in the Specification
Sections or is otherwise provided by law, Contractor shall wartant all Work for a period of
twelve (12) montbs. ‘

3.5.4 Warranties shall become effective on the Date of Substantial Completion of the entire
Work, unless otherwise provided in any Certificate of Partial Substantial Completion
approved by the parties.

3.5.5 Ifthe Architect considers it impractical, becanse of unsuitable test conditions or some
other factors, to execute simultaneous final acceptance of all equipment, portions of the
installation may be certified by the Architect for final acceptance, subject to Owner's
approval, when that portion of the system is complete and ready for operation as called for
under Subparagraph 9.8.1.

3.5.6 In addition to the foregoing stipulations, the Contractor shall comply with all other
warranties referred to in any portions of the Contract Documents or otherwise provided by
law or in equity, and where warranties overlap, the more stringent requirement shall govem.

3.5.7 If for any reason the Contractor cannot warrant any part of the Work using material

or construction methods which have been specified, or shown, it shall notify the Owner and

Architect in writing before the Guaranteed Maximum Price is established, giving reasons if

then known, together with the name of product and data on a substitution it can walTant.
4. prior to establishment of the Guaranteed Maximum Price.

5. and other consents, in each case, for general construction of the Project including, without

44854.6
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limitation, street opening, sidewalk, and other obstructions, access over public ways and
storage

6. prior to the establishment of the Guaranteed Maximum Price.

7. Subject to the other terms and conditions of these General Conditions in general and
Subparagraphs 1.2.2, 1.2.3, 3.2.1, 3.2.2 in particular, it

8. (including, without limitation, the installation of any materials or equipment) knowing in the
exercise of good faith, to

9. prior

10. all

11, thereof or related theretob(including all fines and penalties).

12. .1 allowances shall cover the cost to the Contractor of materials and equipment delivered at
the site and all required taxes, less applicable trade discounts, Contractor’s costs for
unloading and handling at the site, labor, installation costs, overhead, profit and other
expenses contemplated for stated allowance; and
.2 whenever costs are more than or less than allowances, the Contract Sum shall be adjusted
accordingly by Change Order. The amount of the Change Order shall reflect the difference

between actual costs and the allowance under Clause 3.8.2.1.

13, unreasonable

448546
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1.9 SUPERINTENDENT

3.9.1 The Contractor shall employ a competent superintendent and necessary assistants who
shall be in attendance at the Project site during performance of the Work. The superintendent
shall represent the Contractor. and communications given to the superintendent shall be as
hinding as if given 10 the Contractor. Important communications shall be confirmed in wriling.
QOther communications shall be similarly confirmed on written request in each case.

300  CONTRAGTOR'S CONSTRUEZTION SCHEDULES

3.0.1  The Contractor, promply aﬂer being awarded the Contract, shall prepare and submit for
the Owner’s and Architect's ¢ a Contractor’s construction schedule for the Work. Th
schedule shall not exceed time limits current under the Contract Documents, shall be L
appropriate intervals as required by the conditions of the Work and Project, shail be related to Lhe
entire Project to the extent required by the Contract Documents. and shall provide for expeditious
and practicable execution of the Work@

3102 The Contractor shall prepare and keep current, for the Architect’s approval. a schedule of
submittals which is coordinated wilh the Coniractor's construction schedule and allows the
Architect reasonabie time to review submittals,

3103 The Contractor shsll perform the Work in general accordance with the most recent
schedules submitted 1o the Owner and Architect.

3.0 DOCUMENTS AND SAMPLES AT THE SITE

3.1 The Contracior shall maintain at the site for Lhe Owner one record copy of the Drawings.
Specifications. Addenda. Change Orders and other Modifications, in good order and marked
currently to record field changes and selections made during construction. and one record copy of
approved Shop Drawings, Product Data, Samples and similar cequired submittals, These shall be
available 1o the Architect and shall be defivered Lo the Architect for submittal to the Ovwner upon
completion of the Work, .

312  SHOP DRAWINGS, PRODUCT DATA AND SAMPLES

3121 Shop Drawings are drawings, diagrams, schedules and other data specially prepared for the
Work by the Contractor or @ Subcontracior, Sub-subcontractor, manufaciurer, supplier or
distributor 1o illustrate some portion of the Work.

1122 Product Daw are illusirations, standard schedules. performance charts, instructions,
brochures, diagrams and other information furnished by the Contractor lo illustrate malerials or
equipment for some portion of the Work,

3123 Samples are physical examples which illustrate materiais, equipment or workmanship and
establish standards by which the Work will be judged.

3124 Shop Drawings, Product Dala, Samples and similar submittals are not Contract
Documents. The purpese of their submittal is to demonstrate for Lhose portions of the Work for
which submittals are reguired by Lhe Contract Documents the way by which the Contractor
proposes to conform to the informatios given and the design concept expressed in the Contract
Documents. Review by the Architect is subjest to the limitations of Subparagraph 4.27.
Informational submittals upon which the Architect is not expected to tzke responsive action miy
be so identified in the Contract Documents. Submittals which are not required byﬁhe Conlract
Documents may be returned by the Architect without action.

2

1, 12.5 The Conlractor shall review for compliance with the Contract Documents. approv
sl b eebivem Chose Demwinge Pradnct Data. Samples and similar submittals required by

Bo2s/088
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1. 3.9.2 Contractor shall submit its proposed project manager for Owner's approval (which
approval shall not be unreasonably withheld) within fifteen (15) days of the date hereof. The
project manager so identified and approved shall be and remain the project manager assigned
by the Contractor to generally and directly supervise and coordinate the performance of the
Work is and was a material inducement to Owner to enter into the Contract. If the project
manager so identified and approved does not accept said assignment or does not remain the
project manager for any reason whatsoever, the Owner reserves the right to review and
approve or disapprove said project manager’s replacement, in Owner's sole discretion. If
said replacement is disapproved, Contractor shall provide another candidate suitable 1o
Owner.

3.9.3 Owner shal} have the right, upon notce, to demand the project manager or other key
personnel retained by Contractor be replaced by Contractor. In the event of such demand,
Contractor shall, within seven (7) days after notification thereof, replace said individual(s)
with an individual satisfactory to Owner, in Owner's sole discretion. If said replacement is
disapproved, Contractor shall provide another candidate suitable to Owaner.

2. review and approval (which approval shall not be unrsasonably withheld)
3. as required herein and

4. The schedule shall indicate the proposed starting and completion dates for the various
subdivisions of the Work as well as the totality of the Work. The schedule shall in any case
be updated every thirty (30) days and submitted to Architect with Contractor's Applications
for Payment. Each schedule shall contain a comparison of actual progress with the estimated
progress for such point in time stated in the original schedule. If any schedule submitted sets
forth a date for Substantial Completion for the Work or any phase of the Work beyond the
Date(s) of Substantial Completion established in the Contract (as the same may be extended
as provided in the Contract Document(s)), then Contractor shall submit to Architect and
Owner for their review and approval a narrative description of the means and methods which
Contractor intends to employ to expedite the progress of the Work to ensure timely
completion of the various phases of the Work as well as the totality of the Work. To ensure
such timely completion, Contractor shall take all necessary action including, without
limitation, increasing the number of personnel and labor on the Project and implementing
overtime and double shifts.

S. 3.11.2 Atthe Date of Substantial Cornpletion and as a condition precedent to final payment,
+ the Contractor shall furnish the following documents to the Architect for submittal to the
Owner: Record Drawings showing the field changes and selections affecting the general
construction, mechanical, electrical, plumbing, and all other work, and indicating the Work

as actuallyinstalled. These shall consist of carefully drawn markings on a set of reproducible

prints of the Architect's Drawings obtained and paid for by Contractor. The Contractor shall

44854.6
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maintain at the job site one (1) set of Architect's Drawings and indicate thereon each field
change as it occurs. The Architect will provide to the Contractor 2 reproducible copy of the
drawings updated with the approved design changes.

6. as conforming to the Contract Documents,

44854.6
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the Contract Documents with rezsonable promptness and in such sequence as to cause ac delay
in Lthe Wark or in the aclivities of the Owner or of separale contraciors. Submillals which are not
marked as reviewed for compliance with the Contract Documents and approved by the
Conlractor mav be retutned by the Architect without action.

31126 By g and submitting Shop Drawings, Product Data, Samples and simifar
submittals, Lhe Contractor represents that the Contractor has determined and verified materials.
field measurements and field construction criteria related thereto, or will do so, and has checked
and coordinated the information contained within such submittals with the requirements of the
Work and of the Contract Documents.

3.12.7 The Contractor shall petform no portion of the Work for which the Contract Documents
require submitial and review of Shop Drawings, Product Dalsa, Samples or similar submittals untit
the respective submiltal has been approved by the Architect.

3.12.8 The Work shall be in accordance with ap'pmved submittals except that the Contractor shall
nol be relieved of responsibility for deviations from requirements of the Coniract Docurnenis by
the Architect’s approval of Shop Drawings. Product Data, Samples or similar submittals unless the
Contracior has specifically informed the Architest in writing of such devialion at the time of
submiltal and (1) the Architect has given written approval to the speéific deviation as 2 minor
change in the Work, or () a Change Order or Construction Change Directive has been issued
authorizing the deviation, The Contractor shall not be relieved of responsibility for errors or
omissions in Shop Drawings, Product Data, Samples or similar submittals by the Architect's
approval thereof.

3.12.58 The Coatractor shall direct specific attention, in writing or on resubmitted Shop
Drawings, Product Data, Samples or similar submittals. to revisions other than those requested by
the Architect on previous submittals, [n the absence of such writlen notice the Architect’s
approval of a resubmission shall not apply to such revisions.

3.2.00 The Contraclor shall not be required to provide professional services which
constitute the practice of architecture or engineering unless such services are specifically required
by the Contract Documents for a poriion of the Work or unless the Contractor needs to provide
such services in order to carry out the Contractor's responsibilities for construction means,
methods, techniques, sequences and procedures. The Contractor shall not be required 10 provide
professional services in violation of applicable law. If professional design services or certifications
by a design professional related to systems, materials or equipment are specifically required of the
Contractor by the Contract Documents, the Owner and the Architect will specify all performance
and design criteria that such services must satisfy. The Contractor shall cause such services or
certifications to be provided by a properly licensed design professional, whose signature and seal
shall appear on all drawings, calculations. specifications, certifications, Shop Drawings and other
submittals prepared by such professional. Shop Drawings and other submiltals relaied Lo the
Work designed or certified by such professional, if prepared by others, shall bear such
professional’s written approval when submitted to the Axchitect. The Owner and the Architect
shall be entitled 10 rely upon the adequacy, accuracy and completeness of the services,
cerlifications or approvals performed by such design professionals, provided the Owner and
Architect have specified to the Contractor all performance and design criteria that such services
AR mu:‘ 'E:‘; M;;; must sat‘xsfy. Pu'rsuam lo 1hxf Subparagraph 3210, the Architect will review, approve or lake ozl?er
GENERAL CONDITIONS appropriate action on submittals only for the lirited purpose of checking for conformance with
OF THE CONTRACT FOR information given and the design concept exptessed in the Contract Documents. The Contractor
CONSTRUCTION shall not be responsible for the adequacy of the performance or design criteria required by the
Contract Documents.

The American Institute
of Architects
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313 USEOFSITE
3.13.1  The Contractor shall confine operalions at the site to areas permitted by faw, ordinances
permits and the Contract Documents and shall not unreasonably encumber the site witk;
materials or equipment,

1M CUTTING AND PATCHING
3.4 The Cuntractor shall be responsible for culting, fitting or patching required o complete
the Work or tu make ity parts fil together properly.

3.4.2 The Contracter shall not damage or endanger a portion of the \Work or fully or partially
completed construction of the Owner or separate contractors by cutting, paiching or otherwise
allering such construction. or by excavation. The Contractor shgll not cut or otherwise alter such
construction by the Owner or a separate contractor except withfwritten consent of the Owner and
of such separate contracior; such consent shall not be unreasonably withheld. The Contracior
shall not upreasonably withhold from the Owner or a separate contracior the Contracior's
consent to cutting or othenvise altering the Work.

305  CLEANING UP

3.5.1  The Contractor shall keep Lhe premises and surrounding area free from accumulation of-
wasie maletials or rubbish caused by operations under the Contract. Al completion of the Work,
the Contractor shal] remove from and about the Project wasie materials, rubbish, the Contraclor’s
lools, construction equipment, machinery and surplus materials.

3.18.2 If the Contracior fails 1o clean up as provided in the Contract Documents, the Owner may
do 50 and the cost thereof shall be charged to the Contractor.

3 ACCESS TO WORK
3.16.0  The Contractor shall provide the Owner and Archilect access Lo the Work in preparation
and progress wherever located '

3.7  ROYALTIES, PATENTS ARD COPYRIGHTS

3171 The Contractor shall pay all royalties and license fees. The Contractor shall defend suits or
claims for infringement of fopyrights and patent rights and shall hold the Owner and Architect
harmless from loss on a t thereof, but shall not be responsible for such defense or loss when

2 particular design, p or product of a particular manufacturer or manufacturers is required
by the Contract Docuthents or where the copyright violations are contained in Drawings.
Specifications or othef documents prepared by the Owner or Archilect. However, if the ™
Contracior has reasanfio believe thai the required design, process or product is an infringemant-
of a capyright or a patent, the Contractor shall be tesponsible for such loss unless such
information is prompuly furnished to the Architect.

kR INDEMNIACATION

3181 To the fullest extent permitted by law and to

expenses are nol covered by Project Management e Liabilily insurance purchased by

Contracior in accordance with Paragraph 113, the Contgacior shall indemnify and hold harml

the Owner, Architect, Architect's consultants, and agenys and employees of any of them from

against claims, damages. lasses and expenses, including but not limited to altomeys' fees, arising

out of or resulting from performance of the W rovided Lhal such claim. damage, losj or € 1997 ala@

expense is attributable to bodily injury, sickness, disease or death, ot (o injury (o or destructigh of AW POCUMENT A201-1937

tangible property (other than the Work itseif), but only lo the extent caused by the Qegligcnqhacu gi",ff!*éoc:;;zgﬁzz

or omissions of Lhe Contractor, a Subcontractor, anyone directly or indirectly employed by them  construcTION

or anyone for whose acts they may be liable, regardless of whether or not such claim, damage, loss )

or expense is caused in pant bv a party indemnified hereunder. Such obligation shall not be ;;’;;:‘;::Y"“ nstiiure
emmm  ITIK Naw York Avenve, N.W.

extent claims, damages. tosses
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1. It is the intent of the Contract Documents that all areas requiring cutting and patching shall
‘ be restored to a completely finished condition acceptable to the Architect and the Owner.

2. prior

3. (or should have had reason)

4, the Contract, or the act or omission of Contractor, a Subcontractor or any individual or entity
directly or indirectly employed by Contractor or a Subcontractor, or for whose acts or

omissions Contractor or a Subcontractor may be Jiable,

5. or wanton or willful

44R34.6
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conslrued 1o negate, abridge. or reduce other rights or obligations of indemnity which would
olherwise exist as (o a party or person described in this Paragraph 318,

3982 [n claims against any person or entity indemnified under this Paragraph 3.8 by an
emplovee of the Contractor, 2 Subcontractior, anyone directly or indirectly employed by them or
amone for whase acts they may be liable. the indemnification obligation under Subparagraph
3.18.1 shall not be limited by a limilation on amount or tvpe of damages. compensation or
benefils pavable by or for the Contractor or 3 Subcontractor under workers' compensation acts.
disability benefit acts or other empiovee benefit acts.

ARTICLE 4 ADMINISTRATION OF TME CONTRACT
4.1 ARCHITECT
411 The Architect is Lthe person lawfully licensed Lo practice architeclure or an entity lawfully
practicing architeciure identified as such in the Agreement and is referred to throughout the
Contract Documenls as if singular in number. The term “Archilect” means the Architect or the

Architect’s authorized representative,

42  ARCHITECT'S ADMINISTRATION OF THE CONTRACT
421 The Architect will pronde admuustrauon of Lb.e Contract as descnbed m the Contract

qum&ty—ef-tho—wmo The Archxtem mll neuher have comml over or cha:ge of. nos be
responsible for, the construction means, methods, techniques. sequences or procedures, or for the
safety pre:auuons and pmgrams m connection thh the mem-&aoqﬂ—»hly-&hh

‘©l187 Aia® 423 The Architect will not be responsible for the Contractor's failure Lo perform the Work in
© ALA DOCUMENT A20H-1997 accordance with the requirements of the Co Documents. The Architact will not have

TR ONDITIONS  control over or charge of and will not be respousible for acts or omissions of the Contracior,
CONSTRUCTION Subcontractors. or their agents or employees, or any other persons of entities performing poruons '
of the Work. . :
h The American Ingtitute
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1. Contractor shall promptly advise Owner in writing of any action, administrative or legal
proceeding or investigation as to which this indemnification may apply, and Contractor, at
Contractor's expense, shall assume on behalf of Owner and conduct with due diligence and
good faith the defense thereof with counsel satisfactory to Owner; provided, that Owner shall
have the right to be represented therein by advisory counsel of its own selection and at its
own expense; and provided further, that if the defendants in any such action include both
Contractor and Owner and Owner shall have reasonably concluded that there may be legal
defense available to it which are in conflict with those available to Contractor, Owner shall
have the right to separate counse] to participate in the defense of such action on its own
behalfat Contractor's expense (provided such expense is limited to the extent of the conflict),
provided that, if under the applicable insurance policy the insurance provider has the right
to choose counsel, Contractor shall exercise reasonable efforts to have separate counsel
appointed which is reasonably satisfactory to Owner. The obligations of Contractor under
this Section shall survive the expiration of the Contract and specifically shall survive the
limitations contained in Article 4.3 hereof.

2. Owner reserves the night to appoint a representative empowered to act for Owner during the
Construction Phase responsibility to the extent set forth in written notice to the Architect and
Contractor. Withrespect to such superseded responsibilities as set for the in the notice to the
Architect and Contractor, Architect shall no longer bear responsibility in those areas from
and after the effective date of such notice, unless and only to the extent from the time that
Architect shall be redirected to resume responsibility by Owner.

Owner may at any time employ or retain any licensed architect to perform all or any part of
the duties of the Architect hereunder or to exercise any of its rights hereunder. Owner shall
notify all parties in writing (setting forth the scope of said replacement Architect's duties and
responsibilities) prior to making this change.

L2

4, use best efforts
5. proceeding

6. The Architect shall be responsible for promptly notifying the Owner of the failure of
Contractor, Subcontractors, or any other persons performing any of the work in failing to use
proper construction means, methods, techniques, sequences, procedures, safety precautions
and programs, but only to the extent Architect becomes aware of, or should, exercising due
professional diligence, be aware of same. The Archutect shall also promptly notify Owner
in writing of the failure of any of the foregoing pames to carry out the Work in accordance
with the Contract Documents.

44854.6
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4.2.4 Communications Facilitating Contract Administration/ Except as othenwise providey in
the Contract Documents or when direct communications hfive been specially authorized{ the
Owner and Contractor shall endeavor to communicaie wijh each other through the Architeet
about matters arising out of or relating to the Conirac{ Communications by and with the
Archileets consullants shall be through the Architect. Communications by and with
Subcontraclors and malerial suppliers shall be through the Contractor. Communications by and

with separale contractors shall be through the Owner.

4.2.5 Based on the Architect’s evaluations of Lhe oertractorerrpiHesions—iorRakmentrihes

4.2.6 \ Th4 Architect will havefautnority (o reject \Work that does not cgfiform to the Contract
Documknt the Archilect considers il necessary or advisablg/ the Architect will have
authority}to require inspection or tesling of the Work in accordance with Subparagraphs 13.5.2 and
13.5.3, whether or not such Work is fabricated. installed or compieted. Howsusrneithocthic

4.2.7 The Architect will feview and approveglake other appropriate action upon the
Contractor's submittals such as Shop Drawings, Product Data and Samples, busteseryefortive
LS i for conformance with information given and the design concept
expressed in the Contract Documents. The Architect's action will be taken with such reasonable
promptness as to cause no delay in the Work or in the activities of the Owner, Contractor or

separate contraciors, while allowing sufficient time in the Architect’s professional judgment 1o
permil adequate review. Reéviewe—oi—such-submi 5 POL—GOF oc—for PPt

& 2 39 . N - L < - it s v - - Py - Thc
Architect’s review of the Contractor’s submittals shall not relieve the Contractor of the obligations
under Paragraphs 3.3 3.5 and 3.12. ; ¢

The Architect’s approval of a specific item shall
not indicate approval of an 2ssembly of which the item is a component. -

——

42.8 The Architect will prepare Change Orders and Construction Change Directives, and may
authorize minor changes in the Work as provided in Paragraph 7

429 The Architect will conduet inspections £0 determing the date or dates of Substantial
Completion and the date of final completionfwill receivefand forward Lo the Owner for the
Owner's review and records, written warranties and related documents required by the Contract

and assembled by the Contractor, and will issue a final Certificate for Payment upon compliance
with (he requirements of the Contract Documents.

4.2.10 If the Owner and Architect agree, the Architect will provide one or more project
representatives to assist in carrying out the Architect's responsibilities at the site. The duties, ©1937 4148
responsibilities and limitations of authority of such project representatives shall be asset forth in AIA DOCUMENT A201-1557

L . . GENERAL CO NS
an exhibit 1o be incorporated in the Contract Documents. h OFf THE CLONT’;TCT;OFDR
CONSTRUCTION
421 Architect will/inlerpret and decide matters concerning performance under, and

. . . . i ityt
requirements of. the Contract Documents on written request of either the Owner ar Contractor. ;?ifc:';:':g" Institure
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1. by Owner
2. ; provided, however, that Owner may instruct, correspond or negotiate with Contractor

directly and in such event shall forward a copy of any writing to Architect and shall advise
Architect of any significant instruction, correspondence, or negotiation and shall afford the
Architect an opportunity to attend apy formal discussions directly between Owner and
Contractor, if appropriate.

3. progress and quality of the Work and Contractor's application for payment and of all other
information available, the Architect shall review and, after consultation with the Owner,
certify the amounts due Contractor.

4. the responsibility and

s, , and shall do so unless, after consultation in each instance with the Owner, Owner instructs
otherwise. Whenever, in the Architect's reasonable and professional opinien,

6. to insure the proper implementation of the language and intent of the Contract Documents,

7. , Subject to the Owner's prior approval,

8. promptly

9. or reject

10. Al Change Orders, Construction Change Directives, and field directives shall require the
approval of Owner in writing to be binding on Owner.

11,  ; will issue a Certificate of Substantial Completion when and as required by the Contract
Docurnents;
12. , approve

13.  Subject to Paragraph 4.3 hereinbelow in respect of Claims, the

14.  , in the first insiance,

44854.6
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4.2.12 Inlerpretations and decifiahs of the Architect will bef/Consisient with the(l

43 CLAIMS AND DISPUTES

431 Definition. A Claim is a demand or assertion by one of the parties seeking, as a matter of
right. adjustment or interpretation of Contract terms. payment of money. extension of lime ot
other relief with respect to Lhe Lerms of the Contrast. The term “Claim” also includes other
disputes and malters in question betwezn the Owner and Contractor anising out of or relating to
the Contract. Claims must be initiated by writlen notice. The responsibility to substantiate Claims

shall rest with the party making the Claim.
433 Time Limits on Clims. Claims by g&-pw must be jitiated within 21 days/after

occurrence of the event giving rise o such Claim or within +¥ days after the claimant first
recognizes the condition giving rise to the Claim, whichevet is later. Claims must be initiated by

written notice to the Architect and the other party.

433 Continuing Countract Perforpznce. Pending final resolution of a Claim except as
otherwise agreed in writing oc as provided in Subparagraph 9.7.1 2nd Anticle w4, the Contracior
shalt procced diligently with performance of the Contract and Lhe Owner shall continue to make

43.4 Claims for Cop d iti jtions are encountered AL the site
which are (1} subsurfa alfriaily from
those indicited in of an unusual

conditions an
jons, The Architec

will prompdy investigate such conditions and, if they differ materially and gause an increase o
decrease in the Contractor's cost of, or time required for, performance of 2
will recomnmend an equitable adjustment in the Contract Sum or
Architect determines that the conditions al the site are not malerially different from thes
indicated in the Contract Documents and that no change in the terms of fhe Contract is 1usuﬁec
the Architect shall so nolify the Owner and Contractor in writing. stalifig Lhe reasone S
either party in opposition to such determination must be made withinGs days after e Archite:
has given notice of the decision. {f the conditions encountered are materially gifferent, tt
Contract Sum and Contract Time shall be equitabiv adjusted. but if the Owner ajd Contractc
cannot agree ot an adjustment in the Contract Sum or Contract Time, the adjuftment shall ¢
referved (o the Architect for initial determination, subject Lo further proceedjigs pursuant

Paragraph 44
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L. Upon receipt of such request from either the Owner or Contractor, the Architect shall
promptly notify the nonrequesting party in writing of the details of such request. The
Architect's response to such requests will be made (after notifying the nonrequesting party
as provided in the preceding sentence) with reasonable promptness, and in no event later than
15 days after the date on which such request is made. Should a conflict be discovered within
the Contract Documents, the Contractor shall provide the higher quality unless it shall have
asked {or and obtained a decision, in writing, approved by Owner, from the Architect.

2. language and

3. , as required by Owner.
4. initial

5. and

6. 4.2.13 Inreviewing the quality and progress of the Work and submittals received from the
Contractor, the Architect is acting solely for the convenience of the Owner in following the
Work. Unless otherwise expressly agreed in writing by Owner in each instance, no action,
approval, or omission to act or failure to advise the Contractor as to any matter by the Owner
or Architect shall in any way relieve the Contractor from its responsibility for the
performance of the Work in strict accordance with the Contract Documents.

7. Contractor

8. and Claims by Owner must be initiated within 90 days, in each case,

0. the applicable number of

10.  Contractor

11.  Owner and Architect

12. 14

13. 14

14, A notice of claim

44854.6
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435 (laims for Additional Cost. If the Contractor wishes to make Claim for an increase in the
Contragt Sum. writlen notice as provided herein shall be given before proceeding to execute the
work. [Prior notice is not required for Claims velating 1o an emergency endangering life or
property: ariving under Paragraph 10.6,

436 1fthe Contractor believes additional cost is involved for reasons including but not limited
to [1) 2 writien interpretation from the Architect. (2) an onder by the Owner to stop the Work
where the Contractor was not at faull. 131 2 written order for 2 minor change in the Work issued
bv \he Architect, (4) failure of pavment by the Owner, (5] termination of the Contract by the
Owner. (6) Owner’s suspension or (7} other reasonable grounds. Claim shall be filed in
aceordance with this Paragraph 4.2

43,7 CLAIMS FOR ADDITIONAL TIME

43.7% If the Contractor wishes to make Claim for an increase in the Contract Time, written
nolice as provided herein shall be given. The Contractor’s Claim shall include 2n estimate of cost
and of probable effect of delay on progress of the \Work. In the case of a continuing delay only one
Claim is necessary,

4.3.72 If adverse weather conditions are the basis for a Claim for additional time, such Claim
shall be documentzd by dawg substantialing that weather conditions were abnormal for the
period of time, could not have been reasonably anticipated and had an adverse effect on the
scheduled conslruction@

438 Injury ot Damage to Person or Property. -Lici@mer party to the Contract suffers ijury or
damage 1o person or properly because of an act or omission of the other party. or of others for
whose acts such party is legally responsible, wrilten nolice of such injury or damage,
not insured, shall be given to the other party within a reasonable time not exceeding af days after
discovery. The notice shail provide sufficient detai 10 enable 1he other party to investigale the
matler.

439 (f unit prices are staled in the Contract Documents or subsequently agreed upon, and if
Quantities originally contemplated are malerially changed in a proposed Change Order or
Construction Change Directive o thal application of such unit prices to quantities of Work
proposed will cause substantial inequity to the Owner or Contracior, the applicable unit prices
shall be equitably adjusted.

4330 Claims for Consequential Damages. The Contrafior and Ofwner waive
each other for fonsequential damages arising out of orfreiating Loghis Con
waiver inciudes
1 dumages incurred by the Owner for rental expenses, for losses of use, income, profit.
financing, business and reputation, and for loss of management or employee
productivity or of the services of such persons; and
1 damages incurred by the Contractor for principal office expenses including the
compensation of personnel stationed there, for losses of financing, business and repu-
tation. and for loss of profit except anlicipated profit arising directly from the Work.
This mulual waiver is applicable, withoul limitation. to all consequential damages dus-tawithos
RasLcstesmiiation-in accondancedth-Artieler, Nothing contained in this Subparagraph 4.3.10
shall be deemed to preclude an award of liquidated direct damages. when applicable. in  ¢,5y) 4,16

accordance with the requirements of the Contract Documnents. ~ AJA DOCUMENT AZ0L1¢
GENERAL CONDITIONS
OF THE CONTRACT FOF
CONSTRUCTION

aims against
. This mulual

4.4 RESOLUTION OF ClAlMS AND DISPUTES

©o-f Acohitam (Claimg,

(Y
# ke wefarred *he amariran Inslityre
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1. Said potce shall deseribe all claims and shall contain sufficient detail and substantiating data
concerning the nature of the claims to permit evaluation of same by Owner and Architect.

2. Anychange in the Contract Sum resulting from such claim shall be authorized by Change
Order or Construction Change Directive, as the case may be.

3. Requests for extensions of construction time due to adverse weather conditions shall include
U.S. Weather Bureau Climatological Reports for the months involved plus areport indicating
the average precipitation, temperature, etc., for the past ten (10) years from the nearest
reporting station, The 10-year average will be the basis for determining the number of
adverse weather days and the effect resulting therefrom on construction which the Contractor
would normally expect to encounter. Extensions of time may be due to adverse weather in
excess of the normally expected lost time; provided, however, if the Owner determines that
the seasonal average of adverse weather days during construction is less than would be
normally expected, no Change Order shall be issued and the request for extension of time
sball be denied. The foregoing provision shall not be applicable to hurricanes. Hurricanes
shall be considered abnormal weather events that could not have been reasonably anticipated,
having an adverse effect on the scheduled construction.

4. Subject to the parties' obligatdons and responsibilities under the Contract Documents in
geperal and Article 11 hereof in particular, if

5. ten (10)
6
7. or in connection with

g, , the Project or otherwise
9. but is not limited to, the following

10.  and except as provided in Paragraph 4.3.4 may, upon request of both the Contractor and the
Owner,

44854.6



03/21/02 18:02 FAX 973 898 0125 GRAHAM CURTIN & SEERIDAN

@o43/095

v

4.4.2 The Architecidvill review Claims and within ten days of the receipt af the Claim Lake one
or more of the following actions: (1) request additional supporting data from the claimant or a
response with supporting data from the other party. (2} reject the Claim in whole ot in part. [3)
approve the Claim. (4) suggest a compromise, or (5} advise the parties that the Architect is unable
16 resolve the Claim if the Architect lacks sufficient information Lo evaluate the medls of Lhe
Claim or if the Archilect concludes (hat, in the Architects sole discretion, it would be
inappropriate for the Architect to resolve the Claim,

443 lInevaluating Claimgfthe Architect may, but shali nat be obligated to, consult with or seek
information from either party or from persons with special knowledge or expenise who may
assist Lthe Architect in rendering a decision, The Architect may request Lthe Owner to authonze
retention of such persons at the Owner's expense,

4.4.4 [f the Architect requests a party Lo provide a response to a Claim or to fumnish additional
supporting data, such party shall respond, within ten days after receipt of such request, and shall
either provide a response on the requested supporling data, advise the Architect when the
response or supporting data will be furnished or advise the Architect that no supporting data will
be furnished. Upon receipt of the response or supporting data, if any. the Architect will either
reject or approve the Claim in whole or in part.

445 The Archilect will approve ar reject Claimg/dy written decision, which shall state the rea-
sons therefor and which shall notify the parties of any change in the Contract Sum or Contract
Time or both. QFFSies i he-Aushiles be -

4.4.7 Upon receipt of a Claim against the Contracior or at any time thereafter, the Architect or
the Owner may. but is not obligated lo, notify the surety, if any. of the naiure and amount of the
Claim, If the Claim relates Lo a possibility of a Contractor’s default, the Architect or the Owner
may, bul is nol obligaled lo, notify the surety and request the surety's assistance in resolving the
COntroversy,

4.48 Ifa Claim relates to or is the subject of a mechanic’s lien, the party asserting such Claim
01597 aine may proceed in. accordancs with applicable llaw 10 compl?' w_with the lien I‘IOUCFOI‘ filing deadlines
AIA DOCUMENT AZ01-1957 prior to resolution of the Claim by the Architect, by mediation or by arbitration.
GENERAL CONDITIONS
OF THE CONTRACT FOR 45 MEDIATION »
CONSTRUCTION 451  Any Claim arising out of or related (o the Contract, except Claims refating to zesthetic
: 11 femiu Coblmnvanranhe 4 2.10.9.10.4 3nd 9.10.5 shall. after
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1. (if the matter is referred to the Architect for initial decision)
2. (if the matter is referred to Architect for initial decision)

3. (if tbe matter is referred to Architect for initial decision)

4, The decision of the Architect, however, shall not be final or binding on the parties. If the
Parties do not agree to refer the matter in dispute to the Architect for initial decision or if
either Party is not satisfied with the Architect's initial decision, then the dispute will be
resolved in accordance with the procediures set forth in Article 9.1 or 9.2 of the Agreement
Between Owner and Construction Manager, AIA Document A 121, as amended and executed
by the Parties on March 12, 2002, as appropriate.
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subject to mediation as a condilion precedent Lo erbistienrerihe institution of legal or equitable
proceedings by either party.

453 The parties shall share the mediator's fee and any filing fees equally. The mediation shall -
be held in the place where the Praject is located. unless another location is mutually agreed upon,

4.61  Any Claim arising out of or related to the Contract, except Claims relating to aestherc
effect and except Lhose waived as provided for in Subparagraphs 4.3.10. 9.10.4 and 9.10.%, shallAfter
decision by the Architect or 30 days after submission of the Claim to the Architect, be subiject to
arbitration. Prior to arbitration, the parties shall endeavor to resolve dispules by mediation in
accordance with the provisions of Paragraph 4.5.

4.8.2 - Claims nol resolved by mediation shall be decided by arbitration whigl, unless the parties
mulually agree otherwise, shall be in accordance with the Constructigr’ Industry Arbitration
Rules of the American Arbitration Association currently in effect. Th€ demand for arbitralion
shall be filed in writing with the other party 10 the Contract and with the American Arbitration
Association, and a copy shall be filed with the Architect

463 A demand for arbitration shall be made within the jifhe limits specified in Subparagraphs
++6 and 4.6.1 as applicable, and in othet cases within a rpdsonable time after the Claim has arisen,
and in no event shall it be made after the date when iistitution of legal or equitable proceedings
based on such Claim would be barred by the zpflicable statute of limitations as determined
pursuant Lo Paragraph 13.7, -

464 Limitation on Consolidstion or jeinder No arbitration arising out of or relaling to the
Contract shall include, by consolidatién or joinder or in any other manner. the Architect, the
Architect’s emplovees or consultant€, except by written consent conlaining specific reference Lo
the Agresment and signed by thé Architect. Owner, Contractor and any other person or entity
sought to be joined. No arbilfstion shall include, by consolidation or joinder ar in any other
manner. parties ather thagthe Owner, Contractor, 3 separate contractor as described in Article 6
and other persons substdntially involved in a common question of fact or law whose presence is
required if completg#elief is to he accorded in arbilration. No persan or entity other Lhan the
Owner. Contraciaf or a separale contractor as described in Article 6 shall be included as an
original third pérty or additional third party 1o an arbitralion whose interest or responsibility is
insubstantizf. Consent L0 arbilralion invoiving an additional person or entity shall not constilute
3""5‘,“1 S arbi.u-aﬂon ofa C}a.irn nol described tl_m'ein ot with 2 person or enmy{ot nan'?ed or :u'\’ 7 A“;:wm
escpfed therein, The foregoing agreement to arbitrate and other agreements to arbitrate with an GEN:I:A:L CONDITIONS
additional person or entity duly consenled to by parties to the Agreement shall be specifically  o¢ 1ne conTRACT FOR
rlorceshle under-spnlicable lanin any court having-usisdiction tharen CONSTRUGTION

The Ametican Institute
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ARTICLE 5 SUBCONTRACTORS
51 DEFINITIONS
511 A Subconlractor is a person or entity who has a direct contract with the Contractor to
perform a portion of the Work at the site. The term “Subcontractor™ is referred to throughout the
Contract Docurnents as if singular in number and means a Subcontractor or an authorized
representative of the Subconiractor. The term “Subcontractor” does not include a separate
contracior or subcontractors of a separate contractor.

5.12 A Sub-subcontractor is 2 person or entity who has a direct or indirect contract with a
Subcontractor to perform a ponion of the Work al the site. The term “Sub-subcontractor” is
referred 1o throughout the Contract Documents as if singular in number and means a
Sub-subcontractor or an authorized representative of the Sub-subcontractor,

-&bak-'l'he Archnect wdl promptly reply 10 Lhe Comractor in wntmg slaung whether ot not the
Owner or the Architect rafio-duednvactigalions has seasoncbie objection to any such proposed
person or entily. Kailute-obihe-Cunerordachitecito-rephprompth-shill-constitutenoticeob-na
F9e50RabH-OPICH O

5.22 The Contractor shall not contract with a proposed person or enlity to whom the Owner
or Architect has made reasonable and timely objection. The Contractor shall not be required to
contract with anyone to whom the Contractor has made reasonabie objection.

5.2.4 The Contractor shall not change a Subcontractor, person or entity previously selecied if the
@ner ee-wrchiteat makes reasonable objection 1o such substitute,

01397 aia® ~
AlA DOCUMENT AZ011987 S3  SUBCONTRACTULL RELATIONS ~ .
SENERAL CONDITIONS 531 By appropristefgreement, wriiorwhori-togaimaquised-darsatidivye the Contractor shall

OFf THE CONTRACT FO
SR, require each Subcontractot, 1o the exient of the Work to be performed by the Subcontractor, to be

£ ala Facimamd Pasiments. and 1o assume loward the
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1. As soon as practicable after the issuing of a pricing or bid package, but before award of the
Subcontract, the Contractor shall submit in writing its proposed selections for Subcontractors
and suppliers to the Owner and Architect for review and for the Owner’s approval.

1A.  If the proposed but rejected Subcontractor was accepted by Owner prior to bid and is
reasonably capable of performing the Work, the Contract Sum and Contract Time shall be
increased or decreased by the difference, if any, occasioned by such change, and an
appropriate Change Order shall be issued before commencement of the substitute
Subcontractor’s Work. However, no increase in the Contract Sum or Contract Time shall
be allowed for such change unless the Contractor has acted promptly and responsively 1n
submitting names as required.

2. 5.2.5 Prior to solicitation of bids from Subcontractors and material suppliers, Contractor
shall submit to the Owner and Architect a proposed list of bidders. The Owner reserves the
right to approve and add to such bidders list. Such approval shall be in writing,

5.2.6 Ttisunderstood thatin the event of a conflict between Owner and Architect regarding
the selection of subcontractors, the Owner's dscision in selection of subcontractors shall
govert.

3. written

44854,6
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Subcontractor's Work, which the Contractor. by these Documents, assumes toward the Owner and
Archilect. Each subcontract agreement shall preserve and protect the rghts of the Owner and
Architect under the Contract Documents with respect Lo the Work (o be performed by Lhe
Subeontractor so that subcontracting thereof will not prejudice such rights, and shall allow 10 the
Subcontractor, uniess specifically provided otherwise in the subcontrac! agreement, the beneflt of
all rights, remedies and redress against the Contractor that the Contractor. by the Conlract
Documents, has against the Owner, Where appropriate, the Contractor shall require each
Subcontracior to enter into similar agreements with Sub-subcontractors. The Conlracior shall
make available to each proposed Subcuntractor, prior to the execution of the subcontract agree-
ment, copies of the Contract Documents to which the Subcontractor will be bound, and, upon
writlen request of the Subcontractor, identify (o the Subcontractor terms and conditions of the
proposed subcontract agreement which mayv be at variance with the Contract Documents.
Subcontractors will similarly make copies of applicable portions of such documents available 10
their respective proposed Sub-subcontractors.

5.4 CONTINGENT ASSIGNMENT OF SUICONTRACTS

5.4.2 Upon such assignment, if the Work has been suspended for more than 30 days, the
Subconlractor's compensation shall be equitably adjusted for increases int cost resulling from the
suspension.

ARTICLE 6 CONSTRUCTION B8Y OWNER OR BY SEPARATE CONTRACTO
6.) OWNER'S RIGHT YO PERFORM CONSTRUCTION AND YO AWARD SEPRARATE CONTRACTS
6.1.3  The Owner reserves the right to perform construction or operaylons related to the Project
with the Ownter’s own forces. and 1o award separale contracts in con

£ the Comractor dums that delay or addmonal cost is mvalved because of

such action by the O the Contractor shall make such Claim as provided in Parsgraph 43

6..2 When separate Contracts are awarded for different portions of the Project or other
construction or operations on the sile, the term “Contracior” in the Contract Documents in ¢ach
case shall mean the Contractor who execules each separale Owner-Contractor Agreement.

6.13  The Owner shall provide for coordination of the activities of the Owner'’s own forces and
of each separate contractor with the Work of the Contractor, who shall cooperate with them, The
Contracior shall participate with other separate contractors and the Owner in reviewing their

\nnstmuuon schedules when directed 1o do 0. Wmmmmmm

01957 ajad
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L. All subcontract agreements shall conform to the requirements of the Contract Documents
and, upon written notice from Owner following a termination of the Contract by Owner,
Contractor shall assign to Owner (and Owner's permitted assigas) all its interest in any
subcontract agreements and purchase ordets now existing or hereinafter entered into by
Contractor for performance of any part of the Work, which assignment will be effective upon
acceptance by Owner in writing and only as to those subcontract agreements and purchase
orders that Owner designates in said writing. Upon such acceptance by Owner, (1)
Contractor shall promptly furnish to Owner true and correct copies of the designated
subcontract agreements, apd purchase orders, and (2) Owner shall only be required to
compensate the designated Subcontractor(s) or supplier(s) for compensation accruing to such
party(ies) for Work done or materials delivered from and after the date on which Owner
determines to accept the subcontract agreement(s) or purchase order(s) and for Work done
or materials delivered prior to the assignment/acceptance date to the extent that Owner has
not paid Contractor for said Work or materials. All sums due and owing by Contractor to
the designated Subcontractor(s) or supplier(s) for work performed or material supplied prior
to Owner's determination to accept the subcontract agreement(s) or purchase order(s) shall
coustitute a debt between such parties and Contractor, to the extent of payments made by
owner to Contractor in connection therewith. It is further agreed that all subcontractor
agreements and purchase orders shall provide that they are freely assignable by Contractor
to Owner and assigns under the terms and conditions stated hereinabove. It is further agreed
and understood that such assignment is part of the consideration to Owner for entering into
the Contract with Contractor and may not be withdrawn prior to Final Completion.
Contractor shall deliver or cause to be delivered to Owner a written acknowledgment in form
and substance satisfactory to Owner from each of its Subcontractors and suppliers of the
contingent assignment described herein no later than ten (10) days after the date of execution
of each subcontract agreement and purchase order with such parties.

2. these or similar

3. The Contractor acknowledges the Owner's intent to cause the installation of tenant finish and
other work to be performed by others and that a portion of such work may take place before
Substantial Corpletion by the Contractor. The Contractor shall afford such parties ample
access to the site and all areas of the Work as may be reasonably necessary for the
performance of such work including, without limitation, storage of materials and equipment,
vertical transportation, and connection to utilities and services.

4. The Contractor shall make any revisions to its construction schedule as requested by the
Owner. If the Contractor claims additional cost is involved because of any such revisions
to the Contractor's construction schedule, the Contractor shall make Claim as provided
elsewhere in the Contract Documents.

44834.6
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8.2 MUTUAL RESPONSIBILITY

€.2.1 The Contractor shall afford the Owner and separate contractors reasonable opportunity

for introduction and storage of their materials and equipment and performance of their
" activities, and shall connect and coordinate the Contractor's construction and operations with

theirs as required by the Contract Doguments, ~= -

\Work depends for proper execution for resulls upon
ner or a separate vonlractor. (he Contretor shall. pror Lo
f the Work, promptly report o thefArchitect apparent
discrepancies or defecs in sugh other construclion that would render it-unsuitable for such
proper execution and resulty Failure of the Contractor so Lo report shall constitute an
acknowledgment that the Owner's or separate contracior’s compieted or partially compieted
construction is fit and proper to receive the Contractor's Work. excepl as to defects not then
reasonably discoverable.

§.2.2 If part of the Contractor
construction or operations by the
proceeding with that portion

6.23 The Owner shall be reimbusSed by the Contractor for costs incurred by the Owner which
are payable to a separate contragor because of delays, improperly timed activilies or defective
construction of the Contractof The Owner shall be responsible to the Contractor for costs
incurred by the Conlractor because of delays, improperly imed activities. darmage to the Wark or
defective construction of a separate contractor,

6.2.4 The Contractor shall promptly remedy damage weeagfets caused by Lthe Contractor'tu
completed or partially completed constructign or to propenty of the Owner or separate
contractors as provided in Subparagraph xo.z.@

5.2.5 The Owner and each separate contractor shall have the same responsibilities for cutting
and patching as are described for the Contractor in Subparagraph 3.16

63 OWNER'S RIGKT TO CLEAN UP )

631 If a dispule arises among the Contractor, separale contractors and the Qwner as to the
responsibility under their respective cantracts for maintaining the premises and surrounding area

free from waste materials and rubbish, the Owner may clean up and tha-aschitoct-edib allocate the
cost among those responsible.

ARTICLE 7 CHANGES IN THE WORK

71 GENERAL

711 Changes in the Wopk may be accomplished after execution of the Contract, and without
invalidating the Contract by Change Order, Construction Change Directive or order for a minor
change in the Work, subject 10 the liritations stated in this Article 7 and elsewhere in the Contract
Documents.

7012 A Change Order shall be based upon agreement among the Owaner, Contractor and
Architect; 2 Construction Change Directive requires agreement by the Owner and Architect and
may or may net be agreed to by the Contractor; an order for a minor change in the Work may be

issued by the Architect alnna-@ N

713 Changes in the Work shall be performed under
Documents, and the Contracior shall proceed promptly,
Order, Construction Change Directive or order for 2 minor change in the Work.

plicable provisions of the Contract
: ; Y Change
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1. Owner and
2. , or would render it incompatible with Contractor's Work.

3. , Subject to Paragraph 8.3 hereof.

4. , or to other completed or partially completed construction or property on the site or to
property of any adjoining owner or other party.

5. 6.2.5 Should the Contractor or any separate contractor of Owner cause damage to the work
or property of the other (“Damage’™) and/or in the event of any other claim, dispute or matter
in question between the Contractor and such separate contractor, such parties shall promptly
attempt to settle such dispute by agreement, or otherwise resolve such dispute. In any event,
(i) the Contractor shall indermify, defend and hold harmless the Ownper, the Owner's
partners, the parent companies and affiliates of the Owner and of any partoers, and the
directors, officers, shareholders, employees and agents of the above-mentioned parties, and
(i) the Owner shall indemnify, defend and hold harmless the Contractor, in each case from
all Josses, costs, liability and expenses incurred by the indemnified party as a result of
Damage caused by or through Contractor, on the one hand, and Damage caused by a separate
contractor, on the other hand.

6. only

7. 7.1.1.1 A Beld directive or field order shall not be recognized as having any impact upon the
Contract Sum or the Contract Time and the Contractor shall have no claim therefor unless
it shall, prior to complying with same and within a reasonable time from the date such
direction or order was given, submit to the Owner for the Owner's approval its change

proposal.

7.1.1.2 When submitting its change proposal, the Contractor shall include and set forth in
clear and precise detai} breakdowns of labor and materials for all trades involved for the
estimated impact on the construction schedule. The Contractor shall furnish spread sheets
if requested of any Subcontractors.

8. and is subject to the approval of Owner.

9. upon the issuance of a

44354.6
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7.2 CHANGE ORDIRS

721 A Change Order is a whitlen instrumenl seepased—by-the-srciriteet=aed signed by Lhe

Owner. Contractor and Architdet, sating their agreement upon all of the following:
4 change in the World:
2 the amount of the adjustment. if any. in the Contract Sunf and
3 the extent of the adjustment, if anv. in the Contract Time. @

7.2.2  Methods used in determining adjustments to the Contract Sum may include those listed
in Subparagraph 7.3.3.

73 CONSTRUCTION CHANGE DIRECTIVES
730 A Construction Change Directive is a written order and signed

by the Owner and Architect, directing a change in the Work prior to agreement on adjusiment, if
anv, in the Contract Sum or Contract Time. or both. The OQwner may by Construction Change
Direclive, without invalidating the Contract. order changes in the Work within the general scope
of the Contract consisting of additions, deletions or other revisions, the Contract Sum and

Contract Time being adjusted accordingly.

732 A Construction Change Directive shall be used in the absence of total agreement on the ‘
terms of a Change Order.

733  Ifthe Construction Change Directive provides for an adjustment (o the Com:act Sum, the
adjustment shall be based on one of the following methods:

1 mutual acceptance of a lump sum properly itemized and supported by sufficient
substantiating dala to permit evaluation:
2 unit pnces agreed upon'@ :

734 Upon receipt of a Construction Change Directive, the Cgntractor shall promptly proceed
with the change in Lhe Work involved and advise the Archi f the Contractor’s agreement or
disagreement with the method, if any, provided in the Construction Change Directive for
determining the proposed adjustment i the Contract Sum or Contract Time.

735 A Construction Change Directive-signed by the Contractor indicates the agreement of the
Contractor therewith, including adjustment in Contract Sum and Contract Time or the method
for determining them. Such agreement shall be effective immediately and shall be recorded as a

Change Order. a
736 ke alractos dos-adcaspand promsth-srdisagrescwith-he-method-for adusimes
inthe Caniract Sum ihse methéd and the adnistment shall be determined by thedschitectonth

]
nltorm - RPN Z—24LD

-u.pmmog.aiau. Unless hiherwise provided in thc Conlract Dommenu, costs For thc purposes of
4bis Subparagraph 734 shall be limited o the following: ot1er alae
1 costs of labor including social security, old age and unemployment insutance, fringe mmmm A20H1997

benefits required by agreement or custom, and workers’ compensation insuratce; GENERAL CONDITIONS
.z costs of materials, supplies and equipment. including cost of transportation, whether  OF THE CONTRACT FOR
.\,igcorpomed or consumed; CONSTRUCTION
3 jrental costs of machinery and equipmsnt, exclusive of hand tool ether rented from The Amenican Instirure
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fiduciary and made pavable o the Owner as fiduciary for the insureds, as their interests g«
appear. subject to requirements of any applicable mortgagee clause and of Subparagrap
The Contractor shall pay Subcontractors their just shares of insurance proceeds recejwé
Contraclor, and by appropriste agreements, written where legally required for »lidity, shall
require Subcontractors to inake payments Lo their Sub-subcontractors in similagzmanner. -
- 1.4.8- [f required in writing by a party-inrimterest, the Owner as fiduciagyShall, upon occumence: . - -

of an insured loss, give bond for proper performance of the Owner's #GLies. The cost of required -. .-

bonds shall be charged against proceeds received as fiduciary. Fhe Owner shall deposil in a

separate account proceeds so received, which the Owner shall &lsiribule in accordance with such

agreement as the parties in interest mav reach, or in acgefdance with an arbitration award in

which case the procedure shall be as provided in Paraggafh 4.6. If after such loss no other special

agreement is made and unless the Owner terminaigs’the Contract for convenience, teplacement

of damaged property shall be performed by the £ontractor after notification of & Change in the

Work in accordance with Article 7. '

11.4.10 The Owner as fiduciary shall ha¢e power to adjust and selile a Joss with insurers unless one
of the parties in interest shall obje€t in writing within five days after occurrence of loss 1o the
Owner's exersise of this powef: if such objection is made. the dispute shall be resolved as
provided in Paragraphs 4.5,a0d «.6. The Owner as fiduciary shall, in the case of arbitration, make
settlernent with insurese” in accordance with directions of the arbitrators. If distribution of
insurance proceeds pf arbilration is required, the arbitrators will direct such distribution.

s PERFORMANCE BOND AND PAYMENT BOND

151 The"Owner shall have the right Lo require the Contractor 10 furnish bonds covering
faithfykperformance of the Contract and payment of obligations arising thereunder as stipulated
pidding requirements or specifically required in the Contract Documents on the date of

a i £l ol 26
TETIOTHoOT TR c-oOfTacT

.52  Upon the request of any person or entity appearing to be a potential beneficiary of bonds
covering payment of obligations arising under the Contract, the Contracior shail promptly
furnish a copy of the bonds or shall permit a copy to be made.

ARTICLE 12 UNCOVERING AND CORRECTION OF WORK
1.1 UNCOVERING OF WORK ‘
1211 If a portion of the Work is covered contrary to Lhe Architect's request or Lo requirements
specifically expressed in the Contract Documents, it must, if required in wriling by the Architeet,
be uncovered for the Architect's examination and be replaced at the Contractor's expense without
change in the Contract Tim '

12.1.2 (f a portion of the Work has been covered which the Architect has not specifically
requested to examine prior o its being covered, the Architect may request to see such Work and
it shall be uncovered bv the Contractor. If such Work is in accordance with the Contract
Documnents, costs of uncovering and repiacement shall, by appropriate Change Order, be at the
Owner's expense. If such Work is nat in accordance with the Contract Documents, correction
shall be al the Contractor's expense unless the condition was caused by the Owner or 2 separale o 1997 a/a® .

contractor in which event the Owner shall be responsible for payment of such costs. AlA DOCUMENT A201-1987
' CENERAL CONDITIONS
OF THE CONTRACT FOR
CONSTRUCTION

~

The American (nstirure
of Archirecrs
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44854.6

11.6  OWNER'S LIABILITY INSURANCE

11.6.1 The Owner shall be responsible for purchasing and mamtammg its own liability
insurance and, at its option, may purchase and maintain such insurance as will protect it
against claims which may arise from opcrations under the Contract.

11.7 RELEASE AND WAIVER

11.7.1 Contractor hereby releases, and shall cause it s Subcontractors and suppliers to
release, Owner, Owner's partners, the parent companies and affiliates of Owner and of any
partner, Architect and the directors, officers, shareholders, employers and agents of any of
the above mentioned parties (the "Released Parties") from any and all claims or causes of
action whatsoever which Contractor and/or such parties might otherwise possess resulting
in or from or in any way connected with any loss covered or which should have been covered
by insurance, including the deductible portion thereof, maintained and/or required to be
maintained by Contractor and/or its Subcontractors and suppliers pursuant to the Contract.
This release is further intended to bind Contractor's and such parties' insurers providing the
above stated insurance coverages, and Contractor agrees to inform and obtain permission
from their insurers, to so release the Released Parties from any and ali claims or causes of
action as provided above, 50 as to effectively waive any subrogation rights of said insurance.

11.8 CLAIMS MADE POLICY

11.8.1 Withrespect to any of the insurance policies provided by Contractor pursuant to the
Contract which are "claims made" policies, in the event at any time any such policies are
canceled, or not renewed, Contractor shall provide a substitute iosurance policy(ies) with
terms and conditions and in amounts which comply with the terms of the Contract and which
provides retroactive coverage to the date of cancellation or nonrenewal to fill any gaps in
coverage which may exist due to the cancellation or nonrenewal of the prior "claims made™
policy(ies).. With respect to all "claims made" policies which are renewed, Contractor shall
be maintained in full force and effect for the longer of (1) three (3) years from the date of
completion of the Work or (2) as otherwise required by the Contract Documents. A
certificate evidencing continuation of such policies shall be submitted with final Application
for Payment as required by Subparagraph 9.10.2. Nothing herein shall affect the continuing
effect of the indemnity clauses in tbe Contract.

or Contract Sum.
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122 CORRECTION OF WORK

12.2.1 BEFORE OR AFTER SUBSTANTIAL COMPLETION
12.2.1.1 The Contracior shall promplly correct Work rejected by the Architecyor failing to conform
to the requirements of the Contract Documents, whether discovered before or after Substantial
Completion and whether or not fabricaled, installed or completed. Costs of correcting such
rejected Work, including additional lesting and inspections and compensation for the Architect's
services and expenses made necessary thereby, shall be at the Contractor's expense.

2

12.2.2 AFTER'SUBSTANTIAL COMPLETION

specxal warranty requxred by the Comraci Documems. any of lhc Work is found to befnot in
‘accordance with the requirements of the Contract Documents, the Contractor shall correct it
prompUy after receipt of written notice from the Qwner to do 5o unless the Owner has
previously given the Contractor a written acceptance of such condition. The Owner shall give
such notice promptly after discaverv of the condition, During the one-year period for correction
of Work. if the Owner fails to notify the Contractor and give the Contractor an oppertunity (o
make the correction. the Owner waives the rights to require correction by the Contracior and to
maske a claim for breach of warranty. If the Contractor fails to correct nonconforming Work
within a reasonable time during that period afier receipt of notice from the Owner or Archilect,
the Owner may correct it in accordance with Paragraph 2.4

12.2.2.3The one-year period for correction of Work shall not be extended by corrective Work
performed by the Contractor pursuant to this Paragraph 12.2,

12.23 The Contractor shall remove from the site porlions of the Work which arefnot in
accordance with the requirements of the Contract Documents and are neither corrected by the

Contractor nor accepted by the Owner.

122.4 The Contractor shall bear Lhe cost of correcfing destroyed or damaged constryction,
whether compieted or partially completed, of the Oymer or separate contractors causeddy the
Contractor's correction or removal of Work which ignot in accordance with the requirements of
the Contract Documents. :

1R2.25 Nothing contained in this raph 12.2 shall be construed to establish a peried of
limitation with respect 1o other obfigations which the Contractor might have under the Contract
Documents. Establishment of period for correction of Work as described in
Subparagraph 12.2.2 relates only (o the specific obligation of the Contractor Lo correci the Work,
and has no relationship Lo the time within which the obligalion to comply with the Contract
Documents may be sought to be enforced, nor 10 the {ime within which proceedings may be
commenced to establish the Contractor’s liability with respect 10 the Centractor's obhgauons
other than specifically 10 correct the Work.

© '3 asr1a@ 0
AIA DOCUN(KT A20V-19%7 123 ACCIPTANCE OF NONCONFORMING WORK

g:;‘:?‘&i‘:;fg?g; 1231 If the Owner prefers 1o accept Work which isfnotin accordance with the requirements of
CONSTRUCTION the Contract Documents, the Owner mav do so instead of tequiring its removal and correction,

in which case the Contract Sum will be reduced as appropriate and equitable. Such adjusiment

The Amﬁ:;::;‘;’: shall be effecied whether or not final payment has been made.
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1. as incomplete or as defective because it fails to meet generally accepted industry standards,
if any, and such defects are not inherent in the applicable material, product or assembly,

2. entire

3. (unless otherwisc provided in any Certificate of Partial Substantial completion approved by
the parties),

4. defective because it fails to meet generally accepted industry standards, if any, and such
defects are not inherent in the applicable material, product or assembly, or otherwise

S. This corrective period shall be extended with respect to portions of Work first performed
after Substantial Completion by the period of time between Substantial Completion and the
actua] performance of the Work. Corrective Work shall be warranted in accordance with
Subparagraph 3.5 hereof for a period equal to the longer of six (6) months after the
completion of the corrective Work or one (1) year after the Date of Substantial Completion
{subject to extension as previously described), or expiration of the term of any applicable
special warranty, if applicable, required by the Contract Documents. Any defect in such
Work shall be corrected again by Contractor promptly upon notice of the defect from the
Owner. This obligation under this Subparagraph 12.2.2 shall survive acceptance of the Work
under the Contract and termination of the Contract.

6. defective because they fail to meet generally accepted industry standards, if any, and such
defects are not inherent in the applicable material, product or assembly, or otherwise
i

7. , in whole or in part,

8. defective because it fails to meet generally accepted industry standards, if any, and such
defects are not inherent in the applicable material, product or assembly, or otherwise

9. a

10.  defective because it fails to meet generally accepted industry standards, if any, and such
defects are not inherent in the applicable material, product or assembly, or otherwise

44854.6
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ARTICLE 13 MISCELLANEOUS PROVISIONS
13.1 GOVERNING LAW
3.1 The Contract shall be governed by the law of the place where the Project is located.

3.2 SUCCESSORS AND ASSIGNS

13.2.9  The Owner and Contracior respectively bind themsetves, Lheir partners. successors, assigns
and legal representatives to the other party hereto and ta partners, successors, assigns and legal
representalives of such other party in respect to covenants, agreements and obligations contained
in the Contract Documents, & VLT ; : ah—i ; SRS

12.2.2 The Owner may, without consent of the Contracior, assign the Contract to an
institutional lender providing construction financing for the Project. In such event, the lender
shall assurne the Owner's rights and obligations under the Contract Documents. The Contractor
shall execute all consents reasonably required to facilitate such assignment.

133 WRITTEX NOTICE

13.4  RIGHTS AND REMEDIES

13.41 Duties and obligations imposed by the Contract Documents and rights and remedies
available thereunder shall be in addilion to and not a limitation of duties, obligations, rights and
remedies otherwise imposed or available by 1aw®

13.4.2 No action or failure to act by the Owmer, Architect or Contractor shall constitute a waiver
of a right or duty afforded them under the Conlract. nor shall such aclion or failure to act
constitute approval of or acquiescence in a breach thereunder, except as may be specifically agreed
in writing.

3.5 TESTS AND INSPECTIONS ‘
13.51 Tests, inspections and approvals of portions of the Work required by the Contiract -
Documents or by laws, ordinances, rules, regulations or orders of public authorities having -

jurisdiction shall be made at an appropriate time. Unless otherwise provided, the Contractor shall
make arrangements for such lests, inspections and approvals with an independen! testing
laboratory or entity acceptable to the Owner, or with the appropriate public authority, and sh
bear all related costs of tests, inspections and approvals. The Contractor shall give the Archj :1@
limely notice of when and where tests and inspections are (o be made so that the Archite

be present for such procedures. Fhe-Owrershal-beoar-cact—oftesiorinsPecHIRBFIPPrOvEE

of the Work require additional testing, inspection or appyoval not included under Subparagraph
13.5.1, the Architect will, upon writien authorization frogh the Ownet, insjfruct the Contractorio ®1987 aiad

make arrangements for such additional testing, inspectibn or approval by an eritity acceptable 1o AA DOCUMENT A2011957
the Owner, and the Contractor shall give limely noticg to the Architecyfof when and where tests GENERAL CONDITIONS

: ; . OF THE CONTRACT FOR
and inspections are 10 be made so thal the Aschiteci/may be present for such procedures. Such  constRUCTION
costs, except 2s provided in Subparagraph 13.5.3, shall

at the Owner’s expense. )
the American Instirute

of Architects
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Neither party to the Contact shall assign, sublet or transfer (by operation of law or otherwise)
any interest in the Contract without the prior written consent of the other. Any assignment
without such ptior written consent shall be void. Owner may, however, assign the Contract
without Contractor's consent to any other party or entity without thereby releasing Owner
from its responsibilities under the Contract unless the Contractor shall consent in writing to
the Owner being so released from responsibility (Contractor's consent shall not be
unreasonably withheld, delayed or conditioned).

13.3.1 All notices required or permitted hereunder (“notices™) shall be in writing, and shall
be given, served or made by depositing the same with a nationally recognized overnight
courier service, prepaid and designated for priority delivery on the next business day, and
addressed to the authorized representative (as specified in Subparagraph 13.3.2 hereof) of
the party to be notified, or by delivering the same in person to said authorized representative
of such party. Notices shall be effective when actually received. Copies of all notices shall
be sent in like manner to the parties and at the addresses set forth hereinbelow. By giving
the other parties at least seven (7) days' written notice thereof, either party shall have the right
to change their respective addresses and specify as their respective addresses for the purposes
hereof any other address in the Unites States of America.

A Address of Owner:
Resorts International Hotel, Inc.
1133 Boardwalk
Atlantic City, NJ 08401

2 Address of Contractor:
Perini Building Co.
73 Mt. Wayte Avenue
Framingham, MA, 01701

3 Address of Architect:
Bergman & Walls Associates, Ltd.
2965 South Jones Blvd. Suite C
Las Vegas, NV 89146

oI In equity or by any other agreement, and any such rights and remedies shall survive the
acceptance of the Work and/or any termination of the Contract Documents.

and Qwner
and Owner

The Architect, Owner, and Contractor shall be afforded a reasonable oppartunity to attend,
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observe and witness all inspections and tests of the Work. The Architect or Owner may at
any time request and receive from Contractor satisfactory evidence that materials, supplies,
or equipment are in conformance with the Contract Documents. The conduct of any
inspection or test and the receipt of any approval shall not operate to relieve the Contractor
from its obligations under the Contract Documnents unless specifically so stated by Owner
in writing. The Owner will contract and pay for tests and inspections except for those
required or reasonzbly inferable from the Contract Documents.

7. « and Owner

8. and Owner

448546
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13.53 [f such procedures for testing, inspection or approval under Subparagraphs 13.5.1 and 13.5.2
reveal failure of the poctions of the Work o complv wuh requxremems estabhshed by the
Contract Documems. il €eos ado—aecess . . studin »

13.5.4 Required certificates of testing, inspection or approval shall. uniess otherwise required by
the Contract Documents, be secured by the Contractor and promptly delivered to the Architect.

13.5.8 If the Architect is to observe lests, inspections or approvals required by the Contract
Documents, the Architect will do so promptly and, where practicable. at the normal place
of testing.

1256 Tests or inspections conducted pursuant lo the Contract Documents shall be made
promptly 1o avoid wnmaseasiie delay in the Work.

13.6  INTEREST
13.6.1 Payments due and unpaid under the Conlract Documents shall bear interest from the date
payment is due at such rate as the pa.rues may agrce upon in wnung or, m the abscnce thereof, e

1171 As between the Owner and Contractor:
1 Before Substantial Completion. As 10 acts or failures to act occurring pef

br (o Lthe

relevanl date of Substantial Completion, any applicable statute of lisfitations shail
commence to run and any alleged cause of action shall be deemed-o have accrued in

' 2 Between Substantial Completion and Fina] Cestifica

failures to acl ocourring subsequent Lo the relevant dat€ of Substantial Completion and
prior to issuance of the final Certificate forFayment, any applicable statute of
ged cause of action shall be deemed 10

{imitations shall commence to run and s
have accrued in any and all events no
Certificate for Payment: and

3 After Final Certificate for Py
relevant date of issuance of the final Certificate for Payment. any applicable statute of

acit pursuant to any Warranty provided under Paragraph 3.5, the date of any
jefi of the Work or failure to correct the Work by the Comraczor under Paragraph

ARTICLE 14 TERMINATION OR SUSPENSION OF THE CONTRACT
W1 TERMINATION BY THE CONTRACTOR
M.1Y  The Contractor may ierminate the Cont, e Work iskiopped for a period of 3a/con-
secutive days through no act or fault of the Contractor or a Subcontractor. Sub-subcontractor or
(G 1997 AiAS "their agents or employees or any other persons oc entities performing portions of the Work under
AlA DOCUMENT A201-1947 direct or indirect contract with the Contractor, for any'sf the following reasons:
GENERAL CONDITIONS . i ity having jurisdiction which
Of THE CONTRACT FOR 4 issuance of an arder of a court or other public authority having jurisdiction
CONSTRUCTION requires all Work to be stopped:

2 an act of government, such as & declaration of national emergency which requires all
The America
[ | n institure Work Lo be stopped:
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1. or reveal Work that is faulty or otherwise defective because it fails to mest generally
accepted industry standards, if any, and such defects are not inherent in the applicable
material, product or assembly, or if the necessity of any such testing, inspection or approval
procedares arises out of the fault, neglect or omission of Contractor, the Contractor shall bear
all costs of such testing, inspection, and approval procedures and all other costs made

. necessary by Contractor's failures including, but not limited to, those costs of repeated and
additional procedures and compensation for the Architect's services and expenses of Owner's
personnel and consultant fees and expenses. Such costs shall be paid by Contractor within
ten (10) days receipt of invoice from Owner with supporting data attached.

2. at two percent (2%) above the then current “Prime Rate™ of Citibank, N.A., New York, New
York; provided, however, that amounts controverted in good faith shall not bear interest for
the first ninety (90) days. In no event shall any interest be due and payable by Owner to
Contractor, any Subcontractor or any other party on any retainage amounts provided same
are timely released in accordance with the Contract Documents.

3. 13.7 ATTORNEYS’ FEES

13.7.1 Each party shall promptly pay to the other party all costs and reasonable attomeys'
fees incurred in connection with any legal action in proportion to the degree it prevails
against the other party, based on a breach of the Contract or other dispute arising out of or
in connection with the Contract.

13.8  VALUE ENGINEERING

13.8.1 Contractor agrees to make perodic review of design documents, as furnished to
Contractor by Owner or Owner's consultant(s), and to advise Owner if design details,
econcepts, or scope of Work have materially changed the Contract Sum or the schedule prior
to completion of Contract Documents. If such material change in the design documents
occurs, the Contractor, in addition to promptly notifying the Owner of the nature of such time
and cost change, shall promptly participate in value engineering meetings with Owner and
Owner's consultant(s) to review, refine, and rework the design documents to bring the Work
back to the time and cost stated in the Agresment. Such review and value engineering
procedures and meetings shall not operate to relieve Contractor of its obligations and
commitments with respect to the Contractor Sum and the approved schedule for the Work
as described in the Contract Documents in general and in the Agreement and its exhibits in
particular.

13.9 MECHANIC'S & MATERIALMEN'S LIEN RIGHTS SUBORDINATE

13.9.1 Contractor shall save and keep Owner, Owner's loan proceeds and Owner's property
free from all mechanics' and materialmen's liens and all other liens and claims, Jegal or

44354.6
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equitable, arising out of Contractor's Work hereunder, except where such lien arises from the
Owner’s failure to make a payment or payments due hersunder which is not subject to a good
faith dispute between the parties. In thc event any such lien or claim is filed by anyone
claiming by, through, or under Conitractor, Contractor shall remove and discharge same
within fourteen (14) days of the filing thereof, except where such licn arises from the
Owner’s failure to make a payment or payments due hereunder which is not subject to a good
faith dispute between the parties.

13.9.2 Contractor shall and hereby does, to the extent of the payments received by
Contractor, subordinate any and all liens, rights, and interest (whether choate orinchoate and
including, without limitation, all mechanics' and materialmen's liens under the applicable
laws of the state in which the Project is located, whether contractual, statutory, or
constitutional) owned, claimed, or held, or to be owned, clairned, or held by Contractor in
and to any part of the Work or the property on which the Work is performed, to the liens
securing payments of sums now or hereinafter borrowed by Ownper in connection with the
development, design and/or construction of the Project and to all liens, rights, and interest
of any Jong term ground lessee of the Project. Contractor further, to the extent permitted by
law and, to the cxtent of the payments received by Contractor, does hereby assign all such
liens, rights and interests to Owner. Contractor shall execute such further and additional
evidence of such subordination and assignment of liens, rights, and interests as Owner,
Owner's interim or permanent lenders, or apy long-term ground lessee may require. The
subordination and assignment of lien is made in consideration of and as an inducement to the
execution and delivery of the Contract, and shall be applicable despite any dispute between
the parties hereto or any others, or any default by Owner under the Contract or otherwise.

13.9.3 Contractor shall include in every subcontract relating to the Work to which itis a
party and in each and every lower tier subcontract, provisions (1) that the person or entity
doing work, performing labor, or furnishing materials pursuant to each subcontract agrees,
to the extent of Owner's payments to Contractor for any of the foregoing, to subordinate any
mechanics’ or materialmen's lien or any other claims against any part of the Work or the
property on which the Work is performed, or materials furnished under the Contract or such
subcontract, to the liens seciring payment of sums now or hereafter borrowed by Owner in
connection with the development, design and interests of any long term ground lessee of the
Project; such persons or entities shall further, to the extent permitted by law, agree to assign
al such liens, rights, and interests to Owner, (2) that the required subordinations and
assignments are made in consideration of and as an inducement to the execution and delivery
of the Contract and the subcontract in which it appears, and shall be applicable despite any
dispute between or among Owner, Contractor, or any Subcontractor or any default by Owner,
Contractor, or Subcontractor under the Contract or any other subcontract or agreement and
(3) that Owner, Owner's interim and permanent lenders, and any long term ground lessee are
express third-party beneficiaries who have supplied consideration for such subordinations
and assignments.

448546
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4,

44854.6

in the manner provided in Subparagraph [4.12 if repeated suspensions, delays or
interruptions by the Owner as described in Paragraph 14.3 constitutes more than one hundred
twenty (120) days in any 365-day period, or if all of

entirely

continuous

forty-five (45)
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3 hecause the Architect has not issued a Certifjcale for Payment and has not nolified the
Contractor of the reason for withholding' fertification as provided in Subparagraph
9.41. ur because the Owner has not made piyment on a Cerlificate for Payment within
the time stated in the Contract Documenty: ot

4 the Owner has failed to furnish 10 the Contractor prompily. upon the Contractor’s
request. reasonable evidence as required by Subparagraph 2.2.1,

ar a Subcontractor, Sub-subcontracior or Lheir agents or emplovees or any other persoms or
entities performing portions of the Work under direct or indirect contract with the Cofitractor,
repeated suspensions. delavs or interruptions of the entire Work by Lhe Owner a8 described in
Paragraph 143 constitute in the aggregate more than 100 percent of the otdl number of days
scheduled for completion, or 120 days in any 365-dav period. whicheveps€less.

H.13 If one of the reasons described in Subparagraph 141,007 .12 exists, the Contractor may,
upon seven days’ writien notice to the Owner and Architéct, terminate the Contract and recover
from the Owner payment for Work executed apd”for proven loss with respect Lo materials.
equipment, tools, and construction equipmert and machinery. including reasonable overhead,
profit and damages.

W14 If Lhe Work is stopped 6t a period of 60 consecutive days through no act or fault of the
Contractor or a Subconeactor or their agents or emplovees or any other persons performing
portions of the Woek“under contract with the Contractor because the Owner has persistently
failed to fulfil e Owner's obligations under the Contract Documents with respect to matters
imponaniA46 the progress of the Work, the Contractor may, upon seven additional days’ written
noliceto the Owner and the Architect, terminate the Contract and recover from the Owner as

stoaidaed boargasamb 144 o
e H Pty

W.2 TERMI ON BY fHE
14.2.] The Owger may te

1 persigtently or
proper materi

laws, ordinances, or mls, regulations or orders of a public
authonty hmng mnsdx:uon. o

14.2.2 When any of the above reasons exist, the Ownerupot-cortificationbytivarweivtret-thet
S RciaR st ettt i Such-actiasn

may withowt prejudice to any other rights ot
remedies uf (he Owner and aﬁer gmng the Comranor and the Comrador s surety. if any. seven
days’ wrilten nolicewlsss om TN ]

o84/085
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1.

7.

44854.6

and Owner’s failure to make a payment or payments due hereunder is not the subject of a
good faith dispute between the parties.

14.1.2 If one of the above reasons exists, through no act or fault of the Contractor or a
Subcontractor, Sub-subcontractor or their agents or employees or any other persons or
entities performing portions of the Work under direct orindirect contract with the Contractor,
the Contractor may, upon fourteen (14) days' written notice to the Owner and Architect,
terminate the Contract (unless this reason is cured prior to the expiration of the notice period)
and recover from the Owner payment of Work properly executed in accordance with the
Contract Docurnents (the basis for such payment shall be as provided in the Contract) and
for payment for costs directly related to Work thereafter performed by Contractor in
terminating such Work ipcluding reasonable demobilization and cancellation charges.

and/or equipment
, Within seven (7) days of notice from Owner,
for sums due and owing

or willfully disregards, or fails to substantially comply prior to the imposition of any fine,
penalty or otber claim or assessment, with

4 persistently or willfully disregards the instructions of Architect or Owner with
respect to material issues (when such instructions are based on the reqmrements of
the Contract Documents);

S is adjudged a bankrupt or insolvent, or makes a general assignment for the
benefit of Contractor's creditors, or a trustee or receiver is appointed for Contractor
or for any of its property, or files a petition to take advantage of any debtor's act, or
to reorganize under bankruptcey or similar laws; or

6 breaches a material provision of the Contract Documents.

(except in cases of emergency as reasonably determined by Owner), terminate the services
of the Contractor and may:

1 take possession of the site and Project and of all materals, equipment, tools
and construction equipment and machinery thereon owned, rented, or leased by the
Contractor; and :

2 finish the Work by whatever reasonable method the Owner may deem
expedient and, upon request of the Contractor, farnish the Contractor with a detailed
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3

Samagesinrcurzad by the Chwner and nol pxpressly waived, such excess shall so weid o the
- —pet

memwﬁw

143 SUSPENSION 8Y THE OWNER FOR CONVENIENCE

143.2 The Contract Sum and Contract Time shall be adjusted for increases in the cost and lime
caused by suspension, delay or interruption as described in Subparagraph 14.3.1. Adjustment of the -
Contraet Sum shall include profit. No adjustment shall be made Lo the extent:
1 that performance is, was or would have been so suspended, deiayed or interrupted by
another cause for which the Contractor is responsible; or
2 that an equitable adjusiment is made or denied under another provision of the

Contract.

14.4  TERMINATION BY THE OWNER FOR CONVENIENCE
1.41 The Owner may. at any lime, terminate the Coniracl for the Owner'’s convenience and

withoul cause,

14.42 Upon receipt of written nolice from the Owner of such lermination for the Owner's
convenience, the Contractar shall:
1 cease operations as directed by the Owner in the notice:
2 take actions necessary, or that the Owner may direct, for the protection and
preservation of the Work; and
2 except for Work directed Lo be performed prior to the effective date of termination
stated in the nouce. terminate all exisling subcontracts and purchase orders and enter
into no further subcontracts and purchase orders.

¥4.43 In case of such lermination for the Owner's convenience, the Contractor shall be entitled
to receive payment 46 G FTad-Dy-FRah o8 h-termiRe oo

01937 AIAD
AlA DOCUMENT AZ01-1397
GENERAL CONDITIONS .
OF YHE CONTRACT FOR
CONSTRUCTION
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accounting of the costs mcurred by the Owner in finishing the Work..

1. 14.2.4 To the extent the costs of completing the Work, including compensation for additional
professional services and expenses, are less than those costs and fees which would have been
payable to the Contractor to complete the Work but for Contractor's termination, Owner will
pay the Contractor such amounts as were rightfully due and owing to Contractor under the
Contract at the time of Contractor's termination with the exception of Contractor’s share of
any “savings” pursuant to Section 5.2.1 of the Agreement Between Owner and Construction
Manager, AIA Document A121/CMc, as revised and executed by the Parties on March 12,
2002, which savings shall belong solely to the Owner.

14.2.5 To the extent the costs of completing Work, including compensation for additional
professional services and expenses, exceed those costs which would have been payable to
Contracior to complete the Work except for Contractor's default, Contractor will pay the
difference to Owner, and this obligation for payment shall survive termination of the
Contract. Such costs incurred by Owner will be determined by the Owner and confirmed by
the Architect. :

2. 14.3.1 In addition to Owner’s right to suspend, delay, or interrupt Contractor from any part
of Work pursuant to the Contract Documents, Owner may, at apy time, at will and without
cause suspend, delay or interrupt any part of Work or any subcontract or all Work for any
reason whatsoever for such petiod of time as the Owner may determine by giving seven (7)
days prior written notice to Contractor specifying the part of Work or subcontract to be
suspended, delayed, or interrapted and the effective date of such suspension, delay, or
interruption, as the case may be. Contractor shall continue to prosecute the part of Work not
suspended, delayed, or interrupted and shall properly protect and secure the part of Work so
suspended, delayed, or interrupted, so far as is necessary in Owner's reasonable opinion. If
any part of Work or subcontract is so suspended, delayed, or interrupted, Contractor shall be
entitled to payment of reasopable standby fees (or at Owner's option, payment for
demobilization and subsequent remobilization) and of reasonable costs directly associated
with protecting and securing the affected Work. In case of such suspension, delay, or
interruption, Owner willissue a Construction Change Directive or authorize a Change Order
making any required adjustment to the Date of Substantial Completion and/or the Contract
Sum. Forthe remainder of the Work, the Contract Documents shall remain in full force and
effect. '

3. for Work execuied, reasonable dernobilization and cancellation charges and the Construction
Manager’s Fee payable pursuant to tbe Agreement Between Ownper and Construction
Manager, ATA Document A121/CMc, as revised and executed by the Parties on March 12,
2002,

44854.6
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14.4.4 At ninety-five (95%) percent completion of the Work, or thereafter, a condition
precedent to the termination of the Contractor for cause shall be the release from the
retainage held pursuant to the Contract of an amount equal to the Contractor’s Fee that would
have been paid in the event the Contractor had fully completed the Work.

44R54.6
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1. as described in detail therein

2. as may be determined by any of the methods listed in subparagraph 7.3.3 below
3. as nec,é_ssary to reﬂec.t the change ‘in the Work.

4, directed to the Contractor

5. as
6. ot
7. 7.3.3.3 If Owner and Contractor cannot agree upon the lump sum price or unit price to be

included in a Construction Change Ditective or in those cases where the timing of the
Change does not allow sufficient opportunity to develop lump sum or unit price, then the
Construction Change Directive shall state that the price shall be determined on the basis of
the actual expenditures (net of credits, if any, applicable to the Change) of those performing
the work associated with the Change as provided for in Paragraph 7.3.6 plus the cost of
insurance, bonds and general conditions and the additional fee all as set forth in Article
2.2.3.6 and Article 5.1.] of the Agreement Between Owner and Construction Manager, ATA
Document A121/CMc, as revised and executed by the Parties on March 12, 2002. In such
case, Contractor shall keep and present, and require its Trade Contractors to keep and
present, an itemized accounting together with appropriate supporting data of the increase in

the cost of the Project.
8. and Owner
5. 7.33

10. reasonable

11. , obtained and used specifically for such work,

44¥54.6
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4 costs of premiums for all bonds and insurance, permit fees. and sales. use or similar

Laxes Work; and
s additional costs of supervision and field office personnel direcily atlributable 1o the
change. :

73.7. The am of credil to be allowed by the Contractor 10 the Owner for a deletion or
change which resflts in a net decrease in the Contract Sum shall be actual net cost as confirmed
by the Architecy. When both additions and credits covering related \Vork or substitutions are
involved in a change, the allawance for overhead and profit shall be figured on the basis of net
increase, if any, with respect to that change.

738 Pending final determination of the total cost of a Construction Change Directive to Lhe
Owner. amounts not in dispute for such changes in the Work shall be inchuded in Applications for
Payment accompanied by a Change Order indicating the parties’ agreement with part or all of
such costs. For any portion of such cost that remains in dispute, the Archilect will make an
interim determination for purposes of monthly certification for payment for those costs. That
delermination of cost shall adjust the Contract Sum on the same basis as a Change Order, subject
to the right of either party to disagree and assert a claim in accordance with Article 4.

739 When the Owner and Contractor agree with the determination made by tbe Architect
concerning the adjusiments in Lhe Contract Sum and Coniract Time, or otherwise reach
agreement upon the adjustments. such agreement shall be effective immediately and shall be
recorded by preparation and execulion of an appropriate Change Order.

7.4 MINOS CHANGES IN THE WORK

7.41  The Architect will have authoritydo order minor changes in the Work not involving adjust-
ment in the Contract Sum or extension of the Contract Time and not inconsistent with thefintent
of the Contract Documents, Such changes shall be effected by written order and shall be binding
on the Owner and Contractor. The Contraclor shall carry out such writlen orders promply.

ARTICLE & TIME
8.1 OEFINITIONS
811 \Unless otherwise provided, Contract Time is the period of time, including authorized
adjustments, allotted in the Contract Documnents for Substantial Completion of the Work.

812 The date of commencement of the Work is the date established in the Agreemgent.

213  The daie of Substantial Completion is the date certified by the ArchitectAn accordance
with Paragraph 9.8,

814 The term “day” as used in the Contract Documents shall mean calendar day unless
otherwise specifically defined.

82  PROGRESS AND COMPLETION

8.2.1 Time limits stated in the Conlract Documents are of Lthe essence of Lhe Contract. By
execuling the Agreement the Contraclor confirms that the Contract Time is 3 reasonable period
for performing the Work.

01897 ¢ , . .
AlA DOCUMENT m:z;? 822 The Contractor shall nol kaowingly, except by agreement or instruction of the Owner in

CENERAL CONDITIONS writing, prematurely commence operations on Lhe site or elsewhere prior Lo the effective date of
OF THE CONTRACT FOR insurance required by Article 11 to be furnished by Lhe Contractor and Owner. The date of
CONSTRUCTION commencement of the Work shall not be changed by the effective date of such insurance. Unless
The Amem:m Institure the date of commencement is established by the Contract Documents or a nolice 10 proceed given

of Architects
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1. directly attributable to such

2, and Owner

3. , subject to the approval of the Owner in each instance,

4. language and

5. 7.4.2 The Owner will have authority to order minor changes in the Work not involving
adjustment in the Contract Sum or extension of the Contract Time and not inconsistent with
the intent of the Contract Documents. Such changes shall be administered in accordance
with the procedures set forth in Paragraph 7.3 hereof, except that a Construction Change
Directive issued to the Contractor pursuant to this Subparagraph 7.4.2 may or may not be

'signed by the Architect.

6. and approved by the Owner

44854.6
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by the Owner, the Contractor shall notify the Owner in writing not less than five days or other
agreed period before communcing the Work to permit the timely filing of morgages, mechanic's
liens and other security interests.

823 The Coauractar shall procesd expeditiously with adequate forces and shall achieve
subntantia) Completion within the Contract Time,

83 DELAYS AND EXTENSIONS OF TIME

8.3.1 I the Contractor is delaved at any time in the commencement or progress of the Work by
an act or neglect of the Owner or Architect. or of an emplovee of either. or of a separate contractor
emplm ed bx the Owner. or by changes ordered in Lhe \Vork, erbutebor-dispultificsmunusisid

83.2 Claims relating to time shall be made in 2ccordance with applicable provisions of

Paragraph 4.3 ‘ @
833 This Paragraph 8.3 does not preclude recovery of damages for delay by under

other provisions of the Contract Documen

ARTICLE 9 PAYMENTS AND COMPLETION

9.1 CONTRACT SUM

9..1  The Contract Sum is stated in the Agreement and, including authorized adjustments, is the
total amount payable by the Owner to the Contracior for performance of the Work under the
Contract Documents.

8.2 SCHEDULE QF VALUES ’
8.2.1 Before the first Application for Pzyment, the Contractor shall submit to the/Architect a
schedule of values allocated o vanous portions of the W’ork. proparsd—insuch-lorn-and

93 APPLICATIONS FOR PAYMENT

9.3.1 AL least ten days before the date established for each progress payment, the Conlractor
shall submit to the Architect an ilemized Application for Payment for operations completed in
accordance with the schedule of values. Such application shall be notarized. if required, and
supported by such data substantiating the Contractor's right 1o payment as the Owner or
Archilect may require, such as copies of requisitions from Subcontraciors and material suppliers,
and reflecting retainage if provided for in the Contract Documenm@

93.1.1 As provided in Subparagraph 7.3.8. such applications may include requests for payment on
account of changes in the \Work which have been properly authorized by Construction Change
Directives. or by interim determinalions of the Architect, but not vet included in Change Orders.

9.2.12 Such applications may nol include requests for payment for portions of the Work for
which the Contractor does not intend to pay to a Subcontraciot or malerial supplier, tinless such
Work has been performed by others whom the Contractor intends o pay.

@o72/005
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1. or by occurrences beyond the control and without the fault or negligence of the Contractor
and which by the exercise of reasonable diligence the Contractor is unable to prevent or
provide against, including labor disputes (other than disputes Jimited to the work force of,
or provided by, the Contractor or its Subcontractors), fire, acts of God, including, but not
limited to, extraordinary weather conditions, unusual delay in deliveries not reasonably
anticipatable, casualties, industry-wide strikes or labor disputes, delays in providing
permanent utility hook-ups provided that Contractor shall have used all reasonable efforts
and diligently sought 1o avoid or mimmize the length of such delay, acts of public enemy,
rebellion, riots, insunection, sabotage, vandalism and malicious mischief provided that
Contractor shall have used all reasonable efforts and diligently sought to fully secure the site,
acts of any governmental body (including restrictions on, or the expropriation of, materials)
which adversely affect the supply or availability of labor or materials, freight embargoes,
industry-wide and/or regional unavailability of labor or materials or inability to obtain labor
or materials provided that Contractor shall have diligently sought to avoid or minimize any
such delays by alternate sources of labor and materials, or by other occurrences which the
Architect reasonably determines justify delay, then, provided that the Contractor is in
compliance with Subparagraph 4.3.3 hereof, the Contract Time shall be extended by Change
Order or Construction Change Directive for the number of days of delay in the
commencement or progress of the Work caused by or resulting from such occurrences as
deternuned by the Archutect and approved by the Contractor and Owner (such approval not:
to be unreasonably withheld); provided, however, that such extension of Contract Time shall
be net of any delays caused by or due to the fanlt or negligence of the Contractor or which
are otherwise the responsibility of the Contractor. The Contractor shall, in the event of any
occurrence likely to cause a delay, cooperate in good faith with the Architect and Owner to
minimize and mitigate the impact of any such occurrence and do al! things reasonable under
the circumstances to achieve this goal.

1A, Contractor

IB. , or by Owner in accordance with Section 2.2.3.4 of the Agreement Between Owner and
Construction Manager, AIA Document A121/CMec, as revised and executed by the Parties
on March 12, 2002

2. Owner and

3. which in the aggregate equals the total Contract Sum, divided so as to facilitate payments to
Subcontractors, supported by such evidence of correctness as the Architect may direct or as
required by the Owner. This schedule, when approved by the Architect and Owner, shall be
used to monitor the progress of the Work and as a basis for Certificates For Payment. All
items with entered values will be transferred by the Contractor to the "Application and
Certificate For Payment,” and shall include the latest approved Change Orders and
Construction Change Directives. Change Order values and Construction Change Directives

44%54.6
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values shall be broken down to show the various subcontracts. The Application For Payment
shall be on a form as provided by the Architect and approved by Owner and Owner's lender.
Each jtem shall show its total scheduled value, value of previous applications, value of the
applications, percentage completed, value completed and value yet to be completed. All
blanks and columns must filled in, including every percentage complete figure.

4, Any allowances included in the Application for Payment shall be separately itemized with
supporting data attached. The Application for Payment shall be accompanied by a
certification by an officer of Countractor to the effect that:

- There are no mechanics', materjalmen's or Jaborers' liens or claims or any other liens or
claims, legal or equitable, contractual, statutory, or constitutional, known by Contractor to
exist at the date of this Application; all due and payable bills with respect to the Work have
been paid to date or are included in the amount requested in the current Application and, to
the best of Contractor's knowledge, there is no basis for the filing of any mechanic's,
materialmen's or laborer's lien or claim or any other lien or claim, legal or equitable,
contractual, statutory, or constitutional, on the Work (other than as set forth in said
certification); and waivers and releases from all Subcontractors, laborers, and materialmen
for Work done and materials furnished have been obtained in form reasonably acceptable to
Owner and shall be delivered to Architect together with Contractor's waiver and release of
liens and claims at the time of submission of the Application for Payment.

44854.6
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93.2 g 8 - . - il be made on
account of matenals and quxpmem delivered and Smf-nblV stopd al the Aue for subsequent
incorporation in Lhe World If approved in advance by the Ownepfpavment plav similarly be made
for materials and equipment suitably stored off the sile at a Tocation #reed upon in writing,.
Pavment for materials and equipment stored on or off the sile shall & conditioned upon com-
pliance by the Contractor with procedures satisfactory to the Ownegfo establish the Owner's title
to such materials and equipment or othenwise protect the Owner'dinterest. and shall include the
costs of applicable insurance, storage and Lransportation (0 the sile for such malerials and
squipment stored off Lhe site,

9.4 CERTIFICATES FOR PAYMENT

9.41 The Architect will, within seven days after receipt of the Conlractor's Applicalion for

Payment, either issue 10 the Owner 2 Certificate for Payment. with a capy to the Contractor, for
. such amount as the Architect determines is properly due, or notifv the Contractor and Owner in

writing of Lhe Architect's reasons for withholding certification in whole or in pari as provided in

Subparagraph 4.5.

9.42 The issuancelpl a Cenificate for Pavment will constitute a repres¢ntation by the Architect
{0 the Owner, based\on the Architect’s evaluation of the Work andfhe data comprising the
Application for Paymext, that the Work has progressed to the point indicated and Lhat, to the best
of the Architect's knowlkdge. mformauon and belief, 1he quahw of the Work is in accordance with
the Contract Documem - 2

The issuance of a
Certificate for Payment will further constitute a representation that the Contractor is entitled to
payment in the amount certified. However, the issuance of a Cemﬁcate for P:yment w111 nol be
a representauon that the Archuect has

..pax.man.u.nr..m.madz exarnination Lo ascertain hcw or for what purpose the Comrm.lor has uscd
money previously paid on account of the Contract Sum.

95 DECISIONS TO WITHHROLD CERTIFICATION

$.8.1 The Architect may withhold a Cerlificate for Payment in whole or in part. 10 the extent
reasonably necessary Lo protect the Owner, if in Lhe Architect’s opinion the representations 1o the
Owner required by Subparagraph 9.4.2 cannol be made, If the Architect is unable to certify
payment in the amount of the Application, the Architect will notify the Contractar and Owner as
provided in Subparagraph s.4.1. [f the Conlractor 2nd Architect cannol agree on a revised amount.

©1997T A(A®

AJA DOCUMENT A201-1957 the Architect will promptly issue a Certificate for Payment for Lhe amount for which the Architect
GENERAL CONDITICNS is able to make such representations to the Qwner. Thedrchitect may also withhold a Centificate
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CONSTRUCTION Certificale for Payment previously issued, 10 such exient as may be necessary in the Architect’s
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1. Subject to the approval of the Owner's lender for the Project,

2. within thirty (30) days after such request for payment or such longer period as may be
approved in advance by Owner and-Owner's lender or specifically authorized by the Contract
Documents.

3. and the Owner's lender
4. and the Owner's lender's
3. and the Owner's lender's

6. 9.3.3 The Coptractor warrants and agrees that title to all Work will pass to the Owner cither
by incorporation in the construction or upon the receipt of payment therefor by the
Contractor, whichever occurs first, free and clear of all liens, claims, security interests, or
encumbrances whatsoever, that the vesting of such title shall not impose any obligations on
Owner or relieve Contractor of any of its obligations under the Contract, that the Contractor
shall remain responsible for damage to or loss of the Work, except to the extent that such
damage to, or loss of, the Work is covered (exclusive of applicable deductibles) under a
standard “all-risk” builder’s risk insurance policy, whether completed or under construction,
until responsibility for the Work has been accepted by Owner in the manner set forth in the
Contract Documents, and that no Work covered by an Application for Payment will have
been acquired by the site or furnishing materials and equipment for the Project, subject to an
agreement under which an interest therein or an encumbrance thereon is retained by the seller
or otherwise imposed by the Contractor or such other person.

9.3.4 Duplicate originals of the periodic Subcontractor and materialmen's lien waivers and
releases shall remain on file at the Contractor's office for inspection by the Owner or Owner's
lenders. Duplicate originals of final lien waivers and releases shall remain on file at the
Contractor's office for a period of one (1) year from the date of final payment and shall be
available for inspection by the Owner or Owner's lenders. -

9.3.5 When Application for Payment includes materials stored off the project site or stored
on the Project site but not incorporated in the Work, for which no previous payments has
been requested, a complete description of such material shall be attached to the application.
Suitable storage which is off the Project site shall be a bonded warchouse or appropriate
storage approved by Owner and Owner's lenders with the stored matenals properly tagged
and identifiable for this Project and properly segregated from other materials. The Owner's
written approval shall be obtained before the use of an offsite storage is made. Such
approval may be withheld in Owner's sole discretion.

7. on all other information available to the Architect including, without limitation,

44854.6
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8. and that all lien waivers and certificates required under the Contract Documents have been
furnished to the Architect in proper form. The foregoing representations are subject to
specific qualifications stated by the Architect in the Certificate For Payment.

448546
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opinion to protect the Owner from loss for which the Contractor is responsible. including loss
resulting from acis and omissions described in Subparagraph 3.3.2, because of:
a1 defective Work not remedied:
2 Lhird party claims filed or reasonable evidence indicating probable filing of such claims
unless security acceptable (o the Ownet is provided by the Contracter;
3 failure of the Contractor to make pavments properly to Subcontractors or for labor,
malerials or equipment;
4 reasonable evidence thal the Work cannot be completed for the unpaid balance of the
Contract Sum;
5 damage o the Owner or 2nother contracton
& reasonable evidence that the \Work will not be cornpleted within the Contract Time, and
that the unpaid balance would not be adequate to cover actual or liquidated damages
for the anticipated delav: or
.7 persistent failure 1o carry out Lhe Work in accordance with the Contract Documents.

8.5.2 \When the above reasons for withholding ceriification are removed, certification will be
made for amounts previously withheld.

9.6 PROGRESS PAYMENTS

9.6.1  Afler the Architect has issued a Certificate for Pavment, the Owner shall make pavment in
the manner and within the time provided in the Contract Documents, and shall so notify the
Architect. @

8.6.2 The Contractor shall promptly pay each Subcontractor, upon receipt of pavment from Lhe
Owner, out of the amount paid to the Contractor on account of such Subcontractor’s
portion of the Work. the amount Lo which said Subcontractor is entitled, reflecting percentages
actually retained from payments Lo the Contractor on account of such Subcontractor’s portion of
the Work. The Contractar shall, by appropriate agreement with each Subcontracior, require each
Subcontractor to make payments to Sub-subcontractors in a similar manner.

9.63 The Architect will, on request, furnish to a Subcontractor, if practicable, information
regarding percentages of compietion or amounts applied for by the Contractor and action laken
thereon by the Architect and Owner on account of portions of the Work done by such
Subcontracior.

9.6.4 Neithier the Owner 1ior Architect shall have an obligation to pay or to see to the payment
of mon&y 10 2 Subcontractor except as may otherwise be required by law.

9.65 [Payment to material suppliers shall be treated in 2 manner similer to that provided in
Subparagraphs 9.6.2,9.6.3 and 9.6.4-

9.6.6 A Certificate for Payment, a progress payment. or pariial or entire use or occupancy of the
Project by Lhe Owner shall not constitute acceptance of Work not in accordance with the Contract
Documents,

9.6.7 Unless the Contractor provides the Owner with 2 payment bond in the full penal sum of
the Contract Sum, pavments received by the Contractor for Work properly performed by
Subcontractors and suppliers shall be held by the Contractor for those Subcontractors or ©1997 ai1a®

AlLA DOCUMENT A201-1597
suppliers who performed Work or furnished materials, or both, under conhact with the GENERAL CONDITIONS
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1.

44854.6

The Owner may refuse to make payment on any Certificate for Payment, but only to the
extent of the amounts reasonably necessary to cure any material default of the Contract
including, but not limited to, those defaults set forth in clause-9.5.1.1 through 9.5.1.7. The
Owner shall not be deemed in default by reason of withholding payment while any of such
defaults remain uncured.
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8.7 FAILURE OF PAYMENT

9.7.1 If the Arclfilect does not issue a Certificate for Payment. through no fault of (he
Contractar. withiyl seven days after receipt of the Contractor’s Application for Payment, or if the
Onwner does nolfpay the Conlractor within seven days afler the date established in the Conlract
Ducuments the amount certified by Lthe Architect or awarded by arbitration, then the Contractor
may. upon seven additional days’ written notice to the Owner and Architeet, stop the Work until
paviment ol the amount owing has been received. The Contract Time shall be extended appropri-
alely and the Contract Sum shall be increased by the amount of the Contractor's reasonable costs
of shut-gown, delav and start-up, plus inlerest as provided for in the Contract Documents.

5.8 SUBSTANTIAL COMPLEJION
9.8.1 Substantial Compleyfon is the stage in the progress of the \Work swhen the Wurk or
designaled portion thersofgs sufficiently compiete in accordance with the Contract Documents
50 that the Owner can occupy ot utilize the Work for its intended use

9.82 When the Contractor considers that the Work. or 2 portion thereof which the Owner
agrees o accept separately. is substantially compiete, the Contractor shall prepare and submit to
the Archilect a comprehensive list of ilems to be completed or corrected prior to final payment.
Failure to include an item on such list does not alter the responsibility of the Contractor 1o
complete all Work in accordance with the Contract Documents.

9.83 Upon receipt of the Contractor’s list, the Architect will make an inspection to determine
whether the Work or designated portion thereoffis substantially complete. If the Architect’s
inspection discloses any ilem, whether or not included on the Contractor’s list. which is not
sufficiently complete in accordance with the Contract Documents so that Lthe Owner can occupy
ot utilize the Work or designated portion thereof for its inlended use, the Contractor shall, before
issuance of the Certificale of Substantial Completion, complete or correct such item upon
notification by the Architect. In such case, the Centractor shall then submit a request for another
inspection by Lhe Architect 1o determine Substanlial Complelion,

9.8.4 When the Work or designated portion thereofds substantially complete, the Architect will
prepare a Cerlificate of Substantial Completion which shall establish the date of Substantial
Completion, shall establish responsibilities of the Owner and Contractor for security,
maintenance, heat, utilities, damage lo the Work and insurance. and shall fix the time within
which Lhe Contractor shall finish all items on the list accompanying the Certificate. Warranties
required by the Conlract Documents shall commence on the date of Substantial Completion of
the Work ar designated portion thereoffuniess otherwise provided in the Certificate of Substantial

Completion.

9.8.5 The Certificafp of Substantial Completion shall be submitled (o the Owner and
Contractor for their whritten acceptance of responsibilities assigned (o them in such Certificate,
Upon such acceptanceand consent of surely, if any, the Owner shall make payment of retainage
applving 10 such Work or designated portion thereof. Such payment shall be adjusled for Work
that is incomplete or not in accordance with the requirements of the Contract Documents,

9.9 PAKTIAL OCCUPANCY OR USE

©1987 AIA® WMMWMWW
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1. , for reasons other than (and only to the extent of the amounts reasonably necessary to cure)
a material default of the Contract including, but not limited to, those defaults set forth in
Clauses 9.5.1.1 through 9.5.1.7,

2. (which the Owner agrees to accept separately)

3. The Work will not be considered suitable for Substantial Completion review until all Project
systems included in the Work are operational as designed and scheduled, all designated or
required goverrmental inspections and certifications have been made and posted, designated
instruction of Owner's personnel in the operation of system has been completed, and all final
finishes within the Contract are in place. In general, the only remaining Work shall be minor
in nature, so that the Owner or Owner's tenants could occupy the building on that date and
the completion of the Work by the Contractor would not materially interfere or hamper the
Owner's or Owner's tenants’ (or those claiming by, through or under Owner) normal business
operations. As a further condition of Substantial Completion acceptance, the Contractor
shall certify that all remaining Work will be completed within thirty (30) consecutive
calendar days or as agreed upon in writing with Owner following the Date of Substantial
Completion.

4, The Coutractor shall proceed promptly to complete and correct items on the list.

5. (which the Owner agrees to accept separately)

6. (which the Owner agrees to accept separately)

7. (which the Owner agrées to accept separately)

8. (by both Owner and Contractor)

9. The Owner and its lessees and separate contractors may occupy or use any completed or
partially completed portion of the Work at any stage of construction regardiess of whether
the Contract Time has cxpired (hereinafter sometimes referred to as "Partial Occupancy”).
Such Partial Occupancy may commence whether or not the applicable portion of Work is
substantially complete. Upon & Partial Occupancy by Owner or its lessees only, the Owner
will accept responsibility for the occupied space (insurance, light, heat, secunty, etc.) and

all systems servicing the space. Partial occupancy by the Owner orits lessees will not inhibit
the Contractor’s remaining work.

44884.6
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8.9.2 Immediately prior 1o such partial occupancy or use, the Owner, Contractor and Archilect
shall jointly inspect the area to be occupied or portion of the Work to be used in order 1o
determine and record the condition of the Work :

9.10  FINAL COMPLETION AND FINAL PAYMENT

9.10.1 Upon receipt of written notice that the Work is ready for final inspection and acceptance
and upon receipt of a final Application for Payment. the Architect will promptly make such
inspection and, when the Archilect finds the Work acceptable under the Contract Documents and
the Contracl fully performed, the Architect will promptly issue a final Certificale for Payment
slating thal o the best of the Architect’s knowledge, information and belief, and on the basis of
the Architect’s on-site visits and inspections, the Work has been completed in accordance with
lerms and conditions of the Contract Documents and that the entire balance found to be due the
Contractor and noted in the final Certificate is due and payable. The Architect's final Certificate
for Payment will constitute a further representation that conditions listed in Subparagraph g.10.2
as precedent to the Contraclor's being entitled to final payment have been fulfilled.

9.10.2 Neither final paynyehil nor any remaining retained percentage shall become due until the
Contractor submits to fhe Architect (1) an affidavit that payrolls, bills for materials and
equipment, and other indebledness connected with the Work for which the Owner or the Owner's
properly might be resgfonsible or encumbered (less amounts withheld by Owner} have been paid
ot othenvise satisfied, (2) a certificate evidencing that insurance required by the Contract
Documents to remajn in force after final payment is currently in effect and will not be canceled
or allowed Lo expirf until at least 30 days' prior written notice has been given to the Owner, (3) a
wriiten statementfihat the Contractor knows of no substantial reason that the insurance will not
be renewable 10 cover the period required by the Contract Documents, (4) consent of surety, if any,
to final payment emd (5), if required by the Owmer, other data establishing payment or
satisfaction of obligations, such as receipts, releases and waivers of liens, claims, security interesis
or encumbrances arising out of the Contract. to the extent and in such form as may be
designated by the Ownel If 2 Subcontractor refuses to furnish a release or waiver required by the
Ovwner, the Conlractor may furnish a bond satisfactory to the Owner to indemnify the Owner
against $uch lien. If suc lien remains unsatisfied afier payments are made, the Contractor shall
refund to the Owner all foney that the Owner may be compelled o pay in discharging such lien,
including all costs and rgasonable allorneys' fees.

9.10.3 [f, afier SubstaniBCompletion of the Work, final completion thereof is materially delayed
through no fault of the Contractor or by issuance of Change Orders affecting final completion,
and the Architect 5o confirms, the Owner shall. upon application by Lhe Contrastor and certifi-
cation by the Architect, and without terminating the Contract. make payment of the balance due
for thal portion of the \Work fully completed and accepted. If the remaining balance for Work not

fully completed or corrected is less than retainage slipulated in the Contract Documents, and if -

Remdr have hosn Aimichad. the wrilten consent of surely to pavment of Lhe balance due for that

@o082/098
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1. In the cvent of Partial Occupancy, the Contractor shall promptly secure endorsement from
its insurance carrier(s), consent from its surety(ies), if any, and consent from public
authorities having jurisdiction over the Work permitting Partial Occupancy.

2. In the event of Partial Occupancy before Substantial Completion as provided above, the
Confractor shall cooperate with the Owner in making available for the Owner's use and
benefit such building services as heating, ventilating, cooling, water, lighting, telephone,
elevators and security for the portion or portions to be occupied, and if the Work required to
furnish such services is not entirely completed at the time the Owner desires to occupy the
aforesaid portion or portions, the Contractor shall make every reasonably effort to complete
such Work or make temporary provisions for such Work as soon as possible so that the
aforementioned building services may be put into operation and use. Such additional work
required to make the Work (i.e., systems) functional for partial occupancy, if approved in
advance by Owner, will be considered a change to the Contract.

9.9.4 In the event of Partial Occupancy prior to Substantia] Completion, mutually
acceptable arrangements shall be made between the Owner and Contractor in respect of the
operation and cost of necessary security, maintenance and utilities, including heating,
ventilating, cooling, water, lighting and telephone services and elevators. The Owner shall
assume proportionate and reasonable responsibility for the cost of the above servicesreduced
by any savings to Contractor for such services realized by reason of Partial Occupancy.
Further, mutually acceptable arrangements shall be made between the Owner and Contractor
in respect of insurance and damage to the Work. Contractor's acceptance of arrangements
proposed by Owner in respect of such matters shall not be unreasonably withheld, delayed,
or conditioned.

9.9.5 Ineachinstance, when the Owner elects to exercise its right of Partial Occupancy as
described herein, Owner will give Contractor and Architect advance written notice of its
election to take the portion or portions involved, and immediately prior to Partial Occupancy,
the Owner, Contractor and Architect shall jointly inspect the area to be occupied or portion
of the Work to be used to determine and record the conditions of the same.

9.9.6 It shall be understood, however, that Partial Occupancy shall not: (1) constitute final
acceptance of any Work, (2) relieve the Contractor of responsibility for loss or damage
because of or arising out of defects in, or malfunctioning of, any Work, material, or
equipment, nor from any other unfulfilled obligations or responsibilities under the Contract
Documents, or (3) commence any warranty period under the Contract Documents; provided
that Contractor shall not be liable for ordinary wear and tear resulting from such Partial
Occupangcy. .

9.9.7 Subject to the terms and conditions provided herein, if the Contractor claims that
delay or additional cost is involved because of Partial Occupancy by the Owner, Contractor

44854.6
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shall make such claim as provided elsewbere in the Contract Documents.
, satisfactory to the Owner,

and the Owner’s lender, and (6) evidence of compliance with all requirements of the Contract
Documents and all notices, certificates, affidavits, other requirements to complete
Contractor's obligations under the Contract Documents including, but not limited to (a)
instruction of Owner's representatives in the operation of mechanical, electrical, plumbing
and other systems, (b) delivery of keys to Owner with keying schedule: (inclusive without
limitation of all master, sub-master and special keys), (¢) deliveryto Architect of Contractor's
General Warranty (as described in Paragraph 3.5) and each written waitanty and assignment
thereof prepared in duplicate, certificates of inspections, and bonds for Architect's review and
delivery to Owner, (d) deliver to Architect of printed or typewritten operating, servicing,
maintenance and cleaning instructions for all Work; parts lists and special tools for
mechanical and electrical Work in approved form, (e) delivery to the Architect of specific
Project record documents and (f) delivery to Owner of a final Waiver of Liens (AJA
Document G-706 or other form satisfactory to Owner), covering all Work including that of
all Subcontractors, vendors, {abor, materials and services, executed by an authorized officer
an duly notarized. In addition to the foregoing, all other submissions required by other
articles and paragraphs of the Specifications including final construction schedule shall be
submitted to the Architect before approval of final payment.
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partion of the Work fully completed and accepted shall be submitted by the Contractor (o the
Architeet prior to certification of such payment. Such payment shall be made under lerms and
conditions governing final payment. except that il shall not constitule 2 waiver of claims.

$.10.4 The making of final payment shall constitute a waiver of Claims by the Owner except
those arising from:
1 liens, Claims, security interests or encumbrances arising out of the Contract and

unsattied:
2 failure of the Work 1o comply with the requirements of the Contract Documents: e
3 terms of special wartanties required by the Contract Documents

9.10.5 Acceptance of final payment by the Contractor, a Subcontractor or malerial supplier shall
conslitute a waiver of claims by thal payee except lhose previously made in writing and identified
by that payee as unsettled

ARTICLE 10 PROTECTION OF PERSONS AND PROPERTY
10.1  SAFETY PRECAUTIONS AND PROGRAMS
10.11  The Contractor shall be responsible for initiating, maintaining and supervising all safety
precautions and programs in connection with the performance of the Contract.

10.2 SAFETY OF PERSONS AND PROPERTY
10.2.3 The Contractor shall take w«enebu‘ precautions for safely of, and shall provide

prozectmn to prevent damagc m)ury or loss to:

2 the Work and matenals and eqmpment to be mcorporated Lherem WheLher in storage
on or off Lhe site, under care, custody or control of the Contracior or the Contractor's
Subcontractors or Sub-subcontractors; and

3 other property at the site or adjacent lhereto, such as trees, shrubs, lawns, walks,

pavements, roadways, structures and utilities not designated for removal, relocation or

replacernent in the coutse of construction. :

10.2.2 The Contractor shall give notices and comply with applicable laws, ordinances. rules,
regulations and lawful orders of public authorities bearing on safety of persons ot property or
their protection from damage, injury or loss.

10.23 The Contractor shall gretl and maintainy as required by existing conditions and

performance of the Contract, safeguards for safety and protection, including posting

danger signs and other warnings against hazards, promulgating safety regulations and notifying
~owners and users of adjacent siles and utilities.

10.2.4 When use or storage of explosives or other hazardous materials or equipment or unusual
methods are necessary for execution of the Work, the Contracior shall exercise utmost care and
carry on such activities under supervision of pmpeli qualified personnel.

1025 The Contractor shall prompt]y remedy, age and loss {other than damage or loss

e a } to property referred to in

Clauses 10.2.1.2 and 10.2.1.3 caused in whale or in par bry Lhe Contractor, 2 Subcontractor, a
01997 aln® Sub-subcontractor, or anyone directly or indirectly employed by any of them, or by anyone for

AlA DOGUMENT A201-1937 whose acts Lhey may be hable and for wh;ch the Comractor is responsxble under Ciauses o212
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1. ;

4 any faults or defects in the Work that cause the Work to fail to meet generally
accepted industry standards, if any, and are not inherent in the applicable material,
product or assembly, appearing after Substantial Completion; or

S5 third party claims arising out of the Project or the Work.

2. on payee's final Application for Payment. Such waiver shall be in addition to the waiver
described in Subparagraph 9.10.4.

3. all necessary
4, all necessary
5. all persons involved in or affected by the Project;

6. Contractor shall provide all facilities and shall follow all procedures required by the
Occupational Safety and Health Act (OSHA) including, but not {imited to providing and
posting all required posters and notices shall otherwise be responsible for all mandatory
safety Jaws.

7. all necessary
g. , atits sole cost and expense,

9. to extent reimbursed by Owner's all-risk builder's risk insurance described in Article 11 of
these General Conditions, subject to Contractor’ liability to pay any deductible amount

10. , except damage or loss to the extent atributable to the acts or omissions of Owner. The
obligations of the Contractor under this indemnification shall not extend to the hability of
the Architect, its agents, or employees, arising out of (1) the preparation or approval of maps,
Drawings, opinions, or (2) the giving of or the failure to give directions instructions by the
Architect, its agents or employees provided such giving or failure to give is the primary cause
of the igjury or damage. The foregoing obligations of the Contractor are in addition to its
obligations under Article 11 of these General Conditiops.

44854.6
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102.6 The Contractor shall designate a responsible member of the Contractor's organization at
the site whose duly shall be the prevention of accidents, This person shall be the Contractor’s
superintendent unless otherwise designated by the Contractor in writing to the Owner and
Architect.

10.2.7 The Contractor shail not load or permit any part of the construction or site 1o be loaded
s J8 {0 endanger its safety.

103 HAZARDOUS MATERIALS :
103.1. If reasonable precautions will be inadeguate to prevent foreseeable bodily injury or death
lo personrs resuiling from a material or substance. including but not limited o asbestos or
polvchiorinated biphenyl (PCB1. encountered on Lhe site by the Contractor. the Contractor shall,
upon recognizing the condition, immediately stop Work in the affected area and report the
condition v the Qwner and Architect in writing.

10.3.2 The Owner shall obtain (he services of a licensed laboratory to verify the presence or

absence of Lhe material or substance reported by the Contractor and. in the event such material

or substance is found Lo be present, Lo verify that it has been rendered harmless. Unless otherwise

required bv the Contract Documents, the Owner shall furnish in writing to the Contractor and .
Architect the names and qualifications of persons or entities who are 1o perform tests verifving )
the presence or absence of sudh material or substance or who are o perform the task of removal

or safe containment of such material or substance. The Contractor and the Architect will

promptly reply to the Owner in wriling stating whether or not either has reasonable objection lo

the persons or enlities proposed by the Owner. If either the Contracior or Architect has an

objection to a person or entitly proposed by the Owner, the Owner shall propose another 1o whom

the Contractor and the Acchitect have no reasonable objection. When the malerial or substance

has been rendered harmiess, Work in the affected arez shall resume upon written agreement of the

Owmer and Contractor. The Contract Time shall be extended appropriately and the Contract Sum

shall be increased in the amount of the Cantractor's reasonable additional costs of shut-down.

delay and start-up, which adjustments shall be accomplighed as provided in Article 7@

er shall indemnify and hold harmless the

1833 To fullest extent penmtled by law, l.he C
preds : and agents and emplovees of any of

Contracto Sub:ontracto

, ance of the Work in the affected area if in fact
théymaterial or substance presents the risk ofbodily injury or death as described in.Subparagraph
10.5.t and has not been rendered hs 5/ provided that such claim. damage, loss or expense is
attributable o bodily injury. sickness, dj or death, or to injury to or destruction of tangible
property tother than the Work Iuelf) d=prorvided-tirel such damage, loss or expense is not due
10 the sob: negligence ‘ i

104 The Owner shall not be responsible under Paragraph 10.3 for materials and substances
brought iofthe site by the Contraclor unless such materials or substances were required by the
Contract Documents.

105 |f, without negligence on the part of the Contractor. the Contracior is heid liable for Lhe
cost of remediation of a hazardous material or substance solely by reason of performing Work as
required by the Contract Documents, the Owner shall indemnify the Contractor forallcostand ©1997 aiagd

ALA DOCUMENT A201-1997
[
xpense hereby incurred. - GENERAL CONDITIONS
OF THE CONTRACT FOR
106 EMERGENCIES CONSTRUCTION

10 6 1 m \
(n an e 'ergencx affecting safety of persons or property, the Contracior shall act, at the fhe American Insritute
metiem tm m—mat itk enntanad dammana iniee ar lnee Addinianal compensation or b dashitante
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1. , to the extent any of the foregoing is the result of pre-existing conditions.
2. and

3. pre-existing

4. ., butonlyto the extent
5. or misconduct of the Contractor, Subcontractor and/or the consultants, agents or émployecs
of any of the foregoing,

6. or deposited at

7. To the fullest extent permitted by law, the Contractor shall indemnify and hold harmless the
Owner and agents and employees of the Owner from and against claims, damages, losses and
expenses including, but not limited to, attorneys' fees, arising out of or resulting from
performance of the Work in the affected area if in fact the material or substance was brought
onto the work site by the Contractor or deposited on the work site by the Contractor or
anyone under contract with the Contractor and such material or substance presents the risk
of bodily injury or death as described in Subparagraph 10.3.1 or causes the Owner or the
work site to be subject to any remediation obligations with regard to any applicable state or
federal laws, Tules, or regulations relating to hazardous materials, including but not limited
to those as defined in Subparagraph 10.3.1 above.

44854.6
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extension of time claimed by the Contractor on account of an emergency shall be determined as
provided in Paragraph 4.3 ee Article 7@

ARTICLE 11 INSURANCE AND BONDS

Y M

.11 The Contraclor shall purchase from and maintain in a company or companies law fujf
authorized to do business in the jurisdiction in which the Project is located such insurance as&ill
protect the Contractor from claims set forth below which may arise out of or result froft the
Contractor's operalions under the Contract and for which the Contractor may be legal)f liable,
whether such operations be by the Contractor or by a Subcontractor or by anvone gdirectly or
indirectly emploved by any of them, or by anyone for whose acts any of them may bfliable:
J claims under workers' compensation. disability benefit and other simfiar emplovee
benefit acts which are applicable to the Work to be performed;
2 claims for damages because of bodily injury, occupational sickness of disease, or death
of the Contractor's empioyees;
3 claims for damages because of bodily injury, sickness or disease, 4t death of anv person
other than the Contractor's employees:
4 claims for damages insured by usual personal injury liabilily/coverage;
s claims for damages, other than to the Work itself, because 4f injury to or destruction of
tangible property, including loss of use resulting therefrgm;
& claims for damages because of bodily injury, death £ 2 person or property damage
arising out of ownership, mainienance or use of a Hotor vehicle:
7 claims for bodily injury or property damage arisigg out of completed operations; and
4 claims involving contractual liability insurgnce applicable to the Contractor’s
obligations under Paragraph 3.18.

.12 The insurance required by Subparagraph 1,21 shall be written for not less than limits of
liability specified in the Contract Documents or/equired by law, whichever coverage is greater.
Coverages, whether wrillen on an occurrence of claims-made basis, shall be maintained without
interruption from date of commencemeny/of the Work until date of final payment and
lermination of any coverage required to be faintained after final payment.

M3 Certificates of insurance accepydble to the Owner shall be filed wilh the Owner prioc 0
commencement of the Work., Thesd certificates and the insurance policies required by this
Paragraph 1.1 shall contain a proyisiomthat coverages afforded under the policies will not be
canceled or allowed Lo expire ugtil -at least 30 days’ prior written nolice has been given to the
Qwner. If any of the foregoing insurance coverages are required to remain in force after final
payment and are reasonably/vailable, an additional certificate evidencing continuation of such
coverage shall be submitted with the final Application for Payment as required by Subparagraph
9.10.2. [nformalion concgming reduction of coverage on account of revised limits or claims paid
under the General Agéregate, or both, shall be furnished by the Contractor with reasonable
prompiness in accopdance with the Conlracior’s information and belief.

N2  OWNER'SAIABILITY INSURANGE
M2 The Qéner shall be n.-sponslble for purchasing and maintaining the Owner's usual

liability insyfance,

i PROJECT MANAGEMENT PROTECTIVE LIABILITY INSURANCE

N3.1 /Optionally, the Owner may require the Contractor to purchase and maintain Project
Mapfagement Protective Liabilily insurance from the Comtracior’s usual sources as primary
cplerage for the Owners, Contractor’s and Archztects vicarious liability for construction

an Lo ada SR dace-athanviceteauiced.bathe Con Documen he Qune
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L

2.
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apd Paragraph 8.3.
11.1 CONTRACTOR'S INSURANCE

11.1.1 Contractor shall, without in any way altering Contractor's liability under the Contract
or applicable law, obtain, pay for and maintain insurance for the coverages and amounts of
coverage not less than those set forth below in the Schedule of Insurance Coverages and shall
provide to Owner certificates of insurance issued by insurance companies satisfactory to
Owner to evidence such coverage beforc any Work commences at the job site. Such
certificates shall provide that there shall be no termination, nonrenewal, modification or
expiration of such coverage without thirty (30) days' prior written notice to Owner. In the
event of apy failure by Contractor to comply with the provisions of this Paragraph 11.1,
Owner may, at its option, on notice to Contractor, suspend the Contract for cause until there
1§ full compliance with this Paragraph 11.1 and/or terminate the Contract for cause.
Alternatively, Owner may purchase such insurance at Contractor's expense, provided that
Owner shall have no obligation to do so and if Owner shall do so, Contractor shall not be
relieved of or excused from the obligation to obtzin and maintain such insurance amounts
and coverages. Contractor shall provide to Owner a certified copy of any and all applicable
insurance policies upon request of the Owner.

11.1.2 Further, Contractor shall require all Subcontractors to carry similar insurance
coverages and limits of lability as required under this Article 11, adjusted to the nature of
Subcontractors' operations and submit same to Owner for approval before any Work
commences.

11.1.3 In the event Contractor fails to obtain the required certificates of insurance from the
Subcontractor and a claim js made or suffered, the Contractor shall indernnify, defend and
hold harmless Owner, Owner's partners, the companies and affiliates of Owner and of any

partner, and Architect and the shareholders, officers, directors, agents and employees of any
of the above mentioned parties from any and all claims for which the required insurance

would have provided coverage. This indemnity obligation is in addition to any other
indemnity obligation provided in the Contract.

112 SCHEDULE OF INSURANCE COVERAGE

11.2.1 Worker's Compensation Insurance. Coverage complying with the law of the states
in which the Contractor's Work is to be performed and Employer's Liability insurance with
a limit of $5,000,000 each accident, including occupational disease coverage with a limit of
$5,000,000 per person subject to aggregate limit of $5,000,000 per annum including:

B! Coverage for all states except Nevada, N. Dakota, Chio, Washington, W.
Virginia and Wyoming. If any of Contractor's Work is to be performed in any of the

*
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aforementioned states, Contractor shall participate in the State Fund and provide a
Stop Gap Endorsement; and

2 If watercraft is used by Contractor in connection with performance of any
Contractor's Work, USL & H and Maritime endorsements, plus an endorsement to
treat claims "In Rem" a5 a claim against the employer will be attached to policy.

11.2.2 Comprehensive Automobile Liability Insurance. $5,000,000 combined single limit
of liability for bodily injuries, death and property damage resulting from any one occurrence,
including all owned, hired and nonowned vehicles.

11.2.3 Comprehensive General Liability Insurance. $25,000,000 combined single Limit of
Jiability for bodily injuries, death and property damage, and personal injury resulting from
any one occurrence, including the following coverages:

1 Premises and Operations;
2 Completed Operations for three (3) years after completion of the Work;

3 Broad Form Comprehensive General Liability Endorsement to include
Blanket Contractual Liability (specifically covering, but not limited to, the
contractual obligations assumed by Contractor in Subparagraph 11.1.3 and Paragraph
3.18 hereof), Personal Injury (with employment and contractual exclusions deleted)
and Broad Form Property Damage coverage;

4 Independent Contractors;

=) Delete Exclusions relative to Collapse, Explosion and Underground Property
Damage Hazards; and

6 Cross Liability endorsement.

The limits of liability required in 11.2.1, 11.2.2 and 11.2.3 may be provided using any
combination of primary and excess liability policies, provided that, the insurer or carrier is
in good standing, and is authorized to do business, in the State of New Jersey and has a
minimum Best rating of A+IX.

11.2.4 Umbrella (Excess) Liability Insurance. Umbrella Liability with limits of not less than
$75,000,000 to be in excess of 11.2.1, 11.2.2 and 11.2.3 above. Such coverage sball be at
least as broad as the primary coverages in 11.2.1, 11.2.2 and 11.2.3 above, with any excess
umbrella layers written on a strict following form basis over the primary umbrella. All such
policies shall be epdorsed to provide defense coverage obligations.

44454.6
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11.2.5 Broad Form Boiler and Machinery Insurance. Broad Form boiler and Machinery
Insurance covering all air conditioning equipment, boilers and other pressure vessels or
systems, whether fired or unfired, with a minimum limit of liability in the amount of
§5,000,000 for each occurrence.

11.2.6 Performance Bond and Lahor and Material Payment Bond.

1 If requested by Owner, Contractor shall obtain, and shall require each
Subcontractor designated by Owner, to obtain a Performance Bond and Labor and
Material Payment Bond in the amount of 100% of the applicable Contract Sum.
Contractor shall deliver its requircd bonds not later than the date of execution of the
Agreement and deliver the required Subcontractor bonds to Owner not later than the
date of execution of the subcontract with any such Subcontractor or if the Work is
commenced prior thereto in response to a notice to proceed, the Contractor shall,
priorto commencement of the Work, submit evidence satisfactory to Owner that such
bonds will be issued. '

2 Thebonds shall in all respects conform to the requirements of the law of the -
state in which the Project is located and shall (1) name as obligees the Owner,
Owner's partners and affiliates, any lender(s) of Owner secured in whole or in part
by a lien on the Project, and the title insurance company(ies) which has (have) issued
title policies to Owner or its lender(s) (who Owner shall specifically identify to
Contractor in writing in a timely fashion), (2) be in a form and be issued by a licensed
surety satisfactory to Owner, (3) be in an amount equal to 100% of the applicable
Contract Sum and (4) be automatically increased in the amount of any additive
Change Orders and Construction Change Directives signed by Owner upon thirty
(30) days' notice to the issuing surety.

3 The premium for bonds required above shall be paid by Owner unless such
premium is included in the Contract Documents as the obligation of Contractor.

113 BUILDER'S RISK INSURANCE
Owmer shall procure, pay for, and maintain all-risk builder's risk insurance as follows:

11.3.1 Owner shall carry all-risk builder's risk insurance (subject to a combined deductible
per loss not to exceed $50,000) for the full insurable value of all labor and materials
incorporated into the construction of the Work, while at the construction site and/or staging
area awaiting erection and during erection, until completion and acceptance. Insurance is to
coverreal and personal property afterit is received at the construction site and/or staging area
(but not while otherwise stored off-site or in transit). The policy so purchased shall insure
Owner, the Contractor and Subcontractors as their interest may appear and shall be so

44854.6



e e e Y

'_ 03/21/02__18:19 FAX 873 898 0125 GRAHAM CURTIN & SHERIDAN @os3/085

Page 36D:

written as to provide for reimbursement, in the event of claim for loss or damage, for the
cntire cost, less the deductible amount as specified above, of repairing or replacing,
reconditioning, or reerecting the property lost or damaged with materials of similar kind and
quality, including, but nat by way of limitation, the cost of materials, labor, supervision,
engineering, transportation, insurance premium and taxes.

11.3.2 Contractor shall be responsible for a deductible of $25,000 per loss. Owner shall be
responsible for the difference between $25,000 and 850,000 or less, as the case may be, per
loss.

11.3.3 Anyinsured loss or claim of loss pursuant to this Paragraph 11.3 shall be adjusted by
the Owner, and any settlement payments shall be made payable to the Owner as trustee for
the requirements of any applicable mortgagee clause. Upon the occurrence of an insured loss
or claira of loss, monies received will be held by Owner who shall make distribution between
Owner and Contractor. If the parties are unable to agree between themselves on the
settlement of the loss, such dispute shall be submitted to a court of competent jurisdiction
to determine ownership of the disputed amounts but the work of the Project shall

‘nevertheless progress during any such period of dispute without prejudice to the rights of any

44854.6

party to the dispute.

11.3.4 Owner shall not insure nor be responsible for any loss or damage to property of any
kind owned, rented or leased by the Contractor, Subcontractors, or their employees, servants
or agents, other than property which will become a part of the permanent construction.

11.4 CONTRACTOR'S EQUIPMENT INSURANCE

11.4.1 Withrespect to Contractor's operations, Contractor shall purchase, maintain, and pay
for all-risk Contractor's equipment floater on all machinery, tools, equipment and other
similar property in an amount at least equal to their fair market value and any deductible shall
be for the account Contractor. This insurance coverage shall be the sole and complete means
of recovery for any loss covered by such insurance.

11.5 ADDITIONAL INSURANCE COVERAGE

11.5.1 Contractor agrees for its own account and further agrees that all subcontractors shall
specify that, if broader coverage than is provided under this Article 11, or ifhigher limits are
deemed necessary by the Contractor, that Contractor has either affirmatively elected to self
assume the exposure or purchase additional insurance coverage, the additional cost of which
shal]l under no circumstances be reimbursed directly ot indirectly by Owner,
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mainlaining such optional insurance coverage, and the Contractor shall not be responsible f
purchasing any other liability insurance on behalf of the Owner. The minimum limils

lighilily purchased with such coverage shall be equal (o the aggregate of the limils required’ for
Contractors | iahility (nsuranee under Clauses 1.2 through s,

1132 To the entent damuages are covered by Project Management Protective Liability jasurance,

the Owner, Conlractor and Architect waive all rights against each other for damages. €xcept such
rights as they may have to Lhe proceeds of such insurance. The policy shall pry¥ide for such
waivers of subrogation by endorsement or othenvise,

1133 The Owner shall not reguire the Contractor to include the Owner/Architect or other
persons or enlities as additional insureds on the Contractor’s Liability Insufance coverage under
Paragraph 1.

1.4 PROPERTY INSURANCE
1143 Unless othenvise provided, lhe Owner shall purchase and maintain, in 2 company or
companies lawfully authorized to do business in the jurisdiction iff which the Project is localed,
properly insurance written on a builder’s risk “all-risk™ ur equivgfent policy form in the amount
of the inilial Conlract Sum. plus value of subsequent Cogfract modificalions and cost of
materials supplied or installed by others. comprising (otal vylue for the entire Project al the site
on a replacement cusl basis without optional deductibled. Such property insurance shall be
maintained. ualess otherwise provided in the Contract Defuments or otherwise agreed in writing
by all persons and entities who are beneficiaries of sucl insurance, until final payment has been
made as provided in Paragraph 4.10 or until no pergén or entity other than the Owner has an
insurable interest in the property required by this PZagraph 11.4 to be covered, whichever is later.
This insurance shall include interests of the Owner. Lhe Contractor, Subcontractors and
Sub-subcontractors in the Project.

11.4.17 Propenty insurance shall be on an “all-risk” or equivalent policy form and shall include,
without limitation. insurance against the périls of fire (wilh extended coverage) and physical loss
or damage including, without duplicayon of coverage, theft. vandalism, malicious mischief,
collapse. earthquake. flood, windstormy/ falsework, testing and startup, temporary buildings and
debris removal including demolitién occasioned by enforcement of any applicable legal
requiremnents, and shall cover re ble compensation for Architect’s and Contractor’s services
and expenses required as a result 0f such insured loss.

N4.1.2 If the Owner does ot intend to purchase such property insurance required by the
Contract and with all of the/coverages in the amount described above. the Owner shall so inform
the Contraclor in writing frior to commencement of the Work, The Contractor may then effect
insurance which wily protect the interests of the Contractor, Subcontraclors and
Sub-subcontractors ip/'the Work, and by appropriale Change Order the cost thereof shall be
charged Lo the Ownér, [f the Contractor is damaged by the failure or neglect of the Owner 1o
purchase or mainfain insurance s described above, without so notifving the Contraclor in
writing. then thg/Onwner shall bear all reasonable costs properly attributable thereto.

1,413 [f Uy property insurance requires deductibles, the Owner shall pay cosls not covered
because otAuch d‘educubles. ©19%7 AlA®

- AlA DOCUMENT A201-1947
1.4.1.4 F'his property insurance shall cover portions of the Work stored off the Sile, and also  GeNERAL CONDITIONS

porligns of the Work in transit. OF THE CONTRALT FOR
CONSTRUCTION

134,15 Partial occupancy or use in accordance with Paragraph 9.9 shall not commence until the  the American institute
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reasonable steps Lo oblain consent of the insurance company or companies and shall, withodt
mutual written conseny, take no action with respect to partial occupancy or use that would cuse
cancellation, lapse or reduction of insurance.

11.4.2 Boiler and Machinery Insurance. The Owner shall purchase and maintain poiler and
machinery insurance requited by the Contracl Documents ot by law, which shall specifically cover
such insured ubjects during instaliation and until final acceptance by the Owner: phis insurance
shall include inlerests of Lhe Qwuner, Contractor, Subcontraciors and Sub-subcoftractors in the
Work. and Lthe Owner and Conlractor shall be named insureds.

.43 Loss of Use Insurance. The Owner, at the Owner’s option. may pufchase and maintain
such insurance as will insure the Owner against loss of use of the Owner'yproperty due to fire or
olher hazards. however caused. The Owner waives all rights of action géainst the Contractor for
loss of use of the Owner’s property, including consequential losses gle to fire or other hazards
however caused,

1.4.4 [f the Contractor requests in writing that insurance for £isks other than those described
herein or other special causes of loss be included in the progerty insurance policy, the Owner
shall, if possible, include such insurance, and the cost theregt shall be charged to the Contractor

by appropriate Change Order.

11.4.5 If during the Project construction period the Oy/ner insures properties, real or personal or
both, at or adjacent to the site by properly insurance{inder policies separate from those insuring
the Project, or if after final payment property insurgdice is to be provided on the completed Project
through a policy or policies other than those insyfing the Project during the construction period,
the Owner shall waive all rights in accordance ¥ith the terms of Subparagraph 1L4.7 for damages
caused by fire or other causes of loss covered by this separate property insurance. All separate
policies shall provide this waiver of subrogglion by endorsement or otherwise.

.46 Before an exposure to loss may geeur, the Owner shall file with the Contractor a copy of
each policy that includes insurance ¢éverages required by this Paragraph 1.4 Each policy shall
contain all generally applicable conditions, definitions, exclusions and endorsements related to
this Project. Each policy shall contain a provision that the policy will not be canceled or allowed
Lo expire, and that its limits witl ot be reduced, until at least 30 days’ prior written notice has been
given to the Contractor.

1147 Waivers of Subrogglion. The Owner and Contractor waive all rights against (1) each other
and any of their subcontraciors, sub-subcontractors, agents and employees, each of the other, and
(1) the Atchitect, Archifect’s consultants, separate cotitractors described in Article ¢, if any, and
any of their subcontpéetors, sub-subcontractors, agents and employees, for damages caused by fire
or other causes ofAoss 10 the extent covered by property insurance obtained pursuant to this
Paragraph 11.4 orother property insurance applicable 1o the Work, except such rights as they have
lo proceeds of/such insurance held by the Owner as fiduciary. The Owner or Contracior, as
appropriate, shall require of the Archilect, Architect’s consultants. separate contractors described
in Article ¢/if any, and Lhe subcontractors, sub-subcontractors, agents and employees of any of
them. by dpptopriate agreements, written where legally required for validity, similar waivers each
in favpf of olher parties enumerated herein. The policies shall provide such waivers of
AIA DOCUMENT A2011957 subrgfation by endorsement or otherwise. A waiver of subrogation shall be effective as to a

GENERAL CONDITIONS pepdon or entity even though that person or entity woild ptherwise have a duly of indemnifica-

OF THE gg:;:&%;g: tifn, contractual or otherwise, did not pay the insurance premium directly or indirectly, and
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